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International Royalty Corporation

Consolidated Financial Statements
For the nine months ended September 30, 2005 and 2004
(unaudited, expressed in U.S. dollars)




International Royalty Corporation
Consolidated Balance Sheets

. (unaudited, expressed in thousands of U.S. dollars)-

September 30,
2005 December 31,
_ (unaudited) 2004
Assets
Current assets
Cash and cash equivalents $ 13,262 § 811
Short-term investments 1,708 -
Restricted cash (note 4) 1,799 -
Royalty receivable 108 97
Prepaid expenses and other current assets 210 1
17,087 909
Royalty interests in mineral properties (hote 3) 236,051 1,747
Furniture and equipment 129 6
Other assets (note 5) 2376 840
$255,643 $3,502
Liabilities
Current liabilities
Accounts payable and accrued liabilities $ 313 $ 744
Senior secured debentures (note 6) 21,105 -
Future income taxes (note 9) 73,686 -
Shareholders’ Equity (note 7)
Common shares
Authorized
Unlimited common shares without par value
Issued
57,012,783 (2004 — 5,849,433) common shares 164,185 2,058
Special warrants - 1,478
Warrants and options 4,946 80
Deficit (8,592) (858)
160,539 2,758
$255,643 $3,502

Nature of business and basis of presentation (note 1)

See accompanying notes to the consolidated financial statements.



International Royalty Corporation
Consolidated Statements of Operations and Deficit

(unaudited, expressed in thousands of U.S. dollars, except per share data)

Three Months Ended Nine Months Ended
September 30, September 30,
2005 2004 2005 2004
Royalty revenues $ 107 $ 73 $ 312 $ 261
Expenses
Amortization 92 58 274 208
Business development expense 144 - 205 -
General and administrative 558 128 1,647 380
Impairment of royalty interests in mineral
properties 64 - 64 -
Stock-based compensation expense (note 7) - - 4867 %)
858 186 7,057 680
Loss from operations (751) (113) (6,745) (419
Other income (expense)
Foreign currency gain (loss) (409) 9 (361) 3
Interest expense (543) - (1,273) -
Interest income 109 - 261 -
(843) 9 (1,373) 3
Loss be fore income taxes (1,594) (104) (8,118) (416)
Income tax benefit 466 - 384 -
Loss for the period (1,128) (104) (7,734 (416)
Deficit at beginning of period (7,464) _(525) ~ (85%) (213)
Deficit at end of period $(8,592) $(629) $(8,592) $(629)
Basic and diluted loss per common share $(0.02) $(0.01) $ (0.16) $(0.05)
Basic and diluted weighted average
common shares outstanding 57,011,628 8,308,000 47,503,192 8,308,000

See accompanying notes to the consolidated financial statements.



International Royalty Corporation
Consolidated Statements of Cash Flows

(unaudited, expressed in thousands of U.S. dollars

Three Months Ended Nine Months Ended
September 30, September 30,
2005 2004 2005 2004
Cash flows from (used by) operating
activities ‘
Loss for the period $ (1,128 $(104) $  (7,734) $(416)
Items not affecting cash
Depreciation and amortization 08 59 284 211
Impairment of royalty interests in mineral ‘
properties 64 - 64 -
Amortization of deferred debenture costs 49 - 116 -
Accretion of debenture discount 147 - 343 -
Future ncome tax benefit (473) - (391) -
Non-cash foreign currency (gain) loss 1,111 (5 1,192 2)
Stock-based compensation expense - - 4,867 92
(132) (50) (1,259) (115)
Changes in non-cash working capital
(Increase) decrease in royalty receivable (11) 25 (10) 27
(Increase) decrease in prepaid expenses and other
current assets 3 29) (205) (34
Decrease in other assets 7 - ) -
Increase (decrease) in accounts payable and
accrued liabilities (467) 62 171 61
(600) 8 (1,301) (61)
Cash flows from (used by) investing activities
Acquisition of royalty interests in mineral properties (322) - (125,558) -
Acquisition of fumiture and equipment (55) - (132) -
Deferred charges related to royalty acquisitions ‘ (40) (26) (64) (26)
Investment in short-term investments (1,708) - (1,708) -
(Investment in) redemption of restricted cash 600 - (1,713) -
(1,525) (26) (129,175) (26)
Cash flows from (used by) financing activities
Net proceeds from issuance of common shares @) . 120,640 -
Net proceeds from unit offering (4) - 22,287 -
1 - 142,927 -
Increase (decrease) in cash and cash
equivalents (2,136) (18) 12,451 (87)
Cash and cash equivalents - beginning of _
period : 15,398 135 811 204
Cash and cash equivalents - end of period ~ § 13262 $§ 117 § 13262 $ 117

See accompanying notes to the consolidated financial statements.



International Royalty Corporation
Notes to Consolidated Finacial Statements
September 30, 2005 (unaudited)

1

Nature of business and basis of presentation

International Royalty Corporation (“IRC” or the “Company’) was incorporated under the laws of Yukon,
Canada on May 7, 2003 and was continued under the Canada Business Corporations Act on November
12, 2004. It was formed for the purpose of acquiring and creating natural resource royalties with a
specific emphasis on mineral royalies.

These interim consolidated financial statements have been prepared in accordance with Canadian
generally accepted accounting principles for interim financial information. Accordingly, they do not
include all of the information and notes to the consolidated financial statements required by generally
accepted accounting principles for complete financial statements and should be read in conjunction with
the Company’s consolidated financial statements for the year ended December 31, 2004. In the opinion
of management, all adjustments considered necessary for fair presentation have been included.

The information contained in these interim consolidated financial statements for the three months ended
September 30, 2004 has not been audited or reviewed by the Company’s independent auditor. '

New Accounting Policies

The interim consolidated financial statements have been prepared following the same accounting policies
and methods of computation as the consolidated financial statements for the fiscal year ended December
31, 2004, with the exception of the following:

Variable Interest Entities

The Company has adopted Accounting Guideline 15 “Consolidation of Variable Interest Entities (VIE)”
effective January 1, 2005, whereby the guideline requires the consolidation of VIE’s by the primary
beneficiary; the enterprise that will absorb or receive the majority of the VIE’s expected losses, expected
residual returns, or both. The adoption of Accounting Guideline 15 has not had a material impact on the
Company.

Deferred financing charges

Financing costs related to the issuance of senior secured debentures are deferred and amortized to interest
expense over the six year term of the related debt using the effective yield method.

Senior Secured Debentures
Proceeds from the Unit Offering (note 6) were allocated into debt and equity components based upon
their respective fair market values. The carrying value of the Senior Secured Debentures are being
accreted to their maturity value through charges to interest expense over the term of the Debentures based
on the effective yield method.

Short-term Investments

Short-term investments, all of which are categorized as available for sale, are carried at the lower of cost
or market



International Royalty Corporation
Notes to Consolidated Finacial Statements -
September 30, 2005 (unaudited)

3

Royalty interests in mineral properties

Net Balance at Net Balance
December 31, September 30,
(in thousands of US$) 2004 Additions Impairments Amortization 2005
Production stage:
Williams Mine $1,747 $ - § - $(273) $ 1474
Development stage:
Voisey’s Bay Royalty ® - 225726 - - 225,726
Exploration stage: ‘
Aviat One @ - 2211 - - 2,211
Belahouro - 817 - - 817
Pinson © - 512 - - 512
Other @®©@@®© - 5,376 (64) (1) 5311
- 8,916 (64) (1) 8,851
$1,747 $234,642 § (64) $(274) $236,051

(a)

(b)

(c)

(d)

(e)

On January 10, 2005, the Company acquired royalty interests on the Pinson gold and the Hasbrouck
Mountain gold-silver deposits, both in Nevada, United States, from John Livermore for cash
consideration of $520,000.

On February 22, 2005, IRC completed separate agreements with two individuals for the purchase of
100% of the common shares of Archean Resources Ltd. (“Archean’), which owns 90% of a 3% net
smelter return royalty on the Voisey’s Bay property, located in northern Labrador, Canada. Total
consideration paid was CA$184.3 million, consisting of CA$152.5 million in cash and 7,395,349
common shares of the Company (“Common Shares”), valued at the Company’s initial public
offering (“1PO”) price of CA$4.30 per Common Share. In accordance with EIC-124, “Definition of
a Business”, the transaction has been accounted for as the acquisition of an asset and the full cost of
the transaction has been allocated to the Voisey’s Bay Royalty. See note 9 “future income tax
adjustment”. ‘

On February 22, 2005, the Company acquired from Hecla Mining Company a portfolio of 14 mineral
royalty interests. Total consideration paid was $550,000 in Common Shares valued at the IPO
offering price of CA$4.30.

On February 22, 2005, the Company acquired from the Hunter Exploration Group a portfolio of 17
gross override royalty interests in approximately 20 million acres of lands located in Nunavut
Temtory in Canada that are presently the subject of diamond exploration activities (the “Hunter
Portfolio™). Total consideration paid was CAS$S million in Common Shares valued at CA$4.30, the
offering price of the IPO. See note 9 “future income tax adjustment”.

On November 15, 2004, the Company signed a letter agreement with BHP Billiton Worldwide
Exploration Inc. (“BHPB”) (as superseded by a definitive agreement dated March 18, 2005) to
acquire a mineral portfolio of 22 royalty interests for total consideration of $605,000 to be paid in
cash and $625,000 in Common Shares valued at the offering price of the IPO of CA$4.30, equal to
180,189 Common Shares. On March 30, 2005, all of the Common Shares were issued and placed



International Royalty Corporation
Notes to Consolidated Finacial Statements
. September 30, 2005 (unaudited)

into escrow pending the close of the transaction. On April 19, 2005, the Company completed the
purchase of 14 royalties from BHPB for all o the Common Shares and $65,000. The shares are
subject to a four month hold period expiring August 19, 2005. An additional 5 royalties were closed
on May 2, 2005 for consideration of $§510,000. The acquisition of the three remaining royalties for
$30,000 is expected to be completed in the near future.

Pending royalty acquisition

On December 7, 2004, the Company signed a letter agreement with David Fawcett (superseded by a
royalty purchase agreement dated February 22, 2005) to acquire 20.3% of a 1% royalty interest on four
coal licenses in British Columbia for total consideration of CA$312,500 in cash and CA$937,500 in
Common Shares valued at the offering price of the IPO of CA$4.30. Pursuant to an agreement dated
February 22, 2005, the cash and 218,023 Common Shares were placed in escrow pending receipt of
executed royalty assignment agreements from the property owner, Western Canadian Coal Corp.
(“Western). The value of the Common Shares has been included in other assets at September 30, 2005
and will be transferred to royalty interest in mineral properties upon closing of the transaction.

On March 21, 2005, Westem filed a petition with the Supreme Court of British Columbia to have the
underlying royalty sharing agreement set aside. The Company has reviewed the petition and supporting
affidavits filed by Western and believes that the position taken by Western is without merit.

4 Restricted cash

‘ Restricted cash consisted of the following (in thousands of US$):
September 30, December 31,
2005 2004
Cash in escrow for the payment of interest on the Debentures

(note 6) » $1,407 $ -

Cash in escrow for the purchase of the David Fawcett royalties
(note 3) 267 -
Other 125 -
$1,799 $ -

5§ Other assets
Other assets consisted of the following (in thousands of US$):

September 30, December 31,

2005 2004
Deferred amounts related to pending royalty acquisitions (note 3) ¥ 830 $ 840
Financing costs related to issuance of the Debentures, net of
amortization of $116 (note 6) 1,529 -
Other ' 17 -
$£2,376 $840




International Royalty Corporation
Notes to Consolidated Finacial Statements
September 30, 2005 (unaudited)

6

Senior secured debentures

On February 22, 2005, the Company completed a “Unit Offering” for gross proceeds of CA$30 million.
The Unit Offering consisted of CA$30 million of 5.5% senior secured debentures (the “Debentures”) due
February 22, 2011 and 1,395,360 Common Shares. The obligations of the Company under the
Debentures are secured by a general security agreement over all of the assets of the Company relating to
the Voisey’s Bay Royalty.

Interest on the Debentures is payable semi-annually, on February 28 and August 31, with principal due at
maturity. Under the terms of the Debentures, the first three semi-annual interest payments were withheld
and placed into an escrow account and the first interest payment was paid from this account on August
31, 2005. The value of the Common Shares issued of $4.9 million has been recorded as a discount to the
Debentures and will be amortized over the life of the Debentures using the effective yield method.
Details of the balance at September 30, 2005 are as follows:

(8 in thousands) ' : CAS USS

Senior secured debentures payable ‘ $30,000 $25,626

Discount (5,293) (4,521)
$24,707 $21,105

The Company’s contractual obligations for future principal payments under the terms of the Debentures
are summarized as follows:

Year (8 in thousands)”

2005 $ -
2006 -
/2007 ‘ -
2008 ' 1 -
2009 -
Thereafter ‘ 25,626

Total , $25,626

o The obligation is denominated in CAS$. All amounts were converted to US$ equivalents using an

exchange rate of US$1.00 to CA$1.1707.



International Royalty Corporation
Notes to Consolidated Finacial Statements.
September 30, 2005 (unaudited)

7  Shareholders’ equity

Common Shares issued and outstanding were as follows:

(in thousands of US$) Shares Amount
Balance at December 31, 2004 ; 5,849,433 $ 2,058
Exercise of initial ﬁnancmg special warrants 2,550,000 1,319
Exercise of compensation special warrants 308,000 159
Exercise of warrants 2,125 2
Shares issued in connection with the IPO (net of issuance
costs) 34,883,721 114,716
Shares issued in connection with the Unit Offering (net
of issuance costs) 1,395,360 4,588
Shares issued for the purchase of royalty interests in
mineral properties (net of issuance costs)‘ 8,896,895 31,015
Shares issued for services 2,249 8
Issuance of over-allotment shares 2,906,977 9,560
Shares issued into escrow 218,023 760
Balance at September 30, 2005 57,012,783 $164,185

Activity in special warrants:

Special
(in thousands of US$) Warrants Amount
Balance at December 31, 2004 2,858,000 $ 1,478
Exercise of initial financing special warrants (2,550,000) (1,319)
Exercise of compensation special warrants (308,000) (159)
Balance at September 30, 2005 - $

Activity in warrants and stock options was as follows:

Warrants and

(in thousands of USS§) stock options Amount
Balance at December 31, 2004 1,940,568 $ 80
Stock options issued 3,000,000 4,867
Warrants exercised (2,125) €))
Balance at September 30, 2005 4,938,443 $4.946

Initial public offering

On February 22, 2005, the Company completed its IPO of 37,790,698 (including the agents’ exercise of
the over-allotment option on March 4, 2005) Common Shares at CA$4.30 per Common Share for gross
proceeds of CAS$162.5 million Proceeds received from the IPO and the Unit Offering, and uses of
proceeds are outlined as follows: |



International Royalty Corporation
Notes to Consolidated Finacial Statements

‘ September 30, 2005 (unaudited)

(in thousands of US$) CAS US$
Gross proceeds from the IPO ‘ $ 162,500 $ 131,659
Gross proceeds from the Unit Offering ‘ 30,000 24,321
Agents’ commission and estimated expenses of offering (16,336) (13,181)
176,164 142,799

Acquisition of Archean '@ (153,024) (124,056)
Funds deposited in escrow ‘ (2,475) (2,006)
Net proceeds to the Company $ 20,665 $ 16,737

USee note 3 “Royalty interests in mineral properties”.
®Includes costs of acquisition.

Stock options

During the nine months ended September 30, 2005, the Company issued 3,000,000 stock options to its
directors, officers and employees. The stock options were at a weighted average exercise price of
CA$4.33 per share and were vested immediately at the time of issuance.

The Company uses the fair value based method of accounting for all stock-based compensation awards.
The fair value of the stock options has been estimated at $4,867,000 using the Black-Scholes Option
Pricing Model with the following assumptions:

. Risk free interest rate 3.6%
Expected dividend yield 0.0%
Expected price volatility of the Company’s common
shares 60%
Expected life of the option 3.5 years
Weighted average fair value per stock option $1.62

Option pricing models require the input of highly subjective assumptions including the expected price
volatility. Changes in the subjective input assumptions can materially affect the fair value estimate, and
therefore, the existing models do not necessarily provide a reliable measure of the fair value of the

Company’s stock options.

8 Supplemental disclosure of cash flow information

Three Months Ended Nine Months Ended
September 30, September 30,

(in thousands of US$) 2005 2004 2005 2004
Future income taxes in royalty interest in

mineral properties (note 9) % - $ - $77,954 $-
Future income tax benefit relating to

issuance costs included in common

shares (note 9) 1 - (3,878) -
Shares issued for the acquisition of royalty

interests in mineral properties and for

services - - 31,022 -
Shares i1ssued to escrow - - 760 -



International Royalty Corporation
Notes to Consolidated Finacial Statements
September 30, 2005 (unaudited)

9  Future income tax adjustment

The Company has recorded an adjustment to the purchase price of the Archean acquisition (Voisey’s Bay
Royalty) and the Hunter Portfolio to reflect the fact that the Company has no amortizable basis in these
assets for Canadian income tax purposes. The effect of the adjustments is to increase the value of the
respective royalty interests and to record an offsetting adjustment to future income taxes. These
adjustments will have no impact on either past or future cash flows of the Company. Recording of the
future income tax liability has also resulted in the recognition of tax benefits related to the Company’s tax
net operating losses, and certain expenses of the IPO and the Unit Offering. Details of the balance in
future income taxes at September 30, 2005 were as follows:

(in thousands of US$)
Adjustment to royalty interest in mineral properties $77.954
Adjustment to common shares to reflect the tax deductibility of

expenses of the offering (3,335)
Royalty interest amortization 252
Discount on senior secured debentures 818
Net operating losses ‘ (2,015)
Other, net 12

$73,686

10 Subsequent Event

On November 9, 2005 the Board of Directors authorized the issuance of an additional 978,000 stock
options to the Company’s directors, officers and employees. The stock options have an exercise price of
CAS$3.75 and will vest over three years.
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This management’s discussion and analysis (“MD&A”) of financial position and results of operatlons of A
International Royalty Corporation the “Company” or “IRC”) has been prepared based on mfbrmat:on S
available to the Company as of November 9, 2005 and should be read in conjunction with the Companyls» 4 .
consolidated financial statements and related notes thereto as of and for the nine months ended September DEERARI
30, 2005, and in conjunction with the MD&A and consolidated financial statements for the year ended
December 31, 2004. All amounts are in U.S. dollars unless specifically stated otherwise.

Additional information relating to the Company, including the Company’s annual information form is
available on SEDAR at www.sedar.com

CAUTIONARY STATEMENT ON FORWARD LOOKING INFORMATION

This document contains certain forward looking statements. These statements relate to future events or
future performance and reflect management’s exp ectations regarding the Company’s growth, results of
operations, performance and business prospects and opportunities. Such forward-looking statements reflect
management’s current beliefs and are based on information currently available to management. In some
cases, forward-looking statements can be identified by terminology such as “may”, “will”, “should”,

“expect”, “plan”, “anticipate”, “believe”, “estimate™, “predict”, “potential”, “continue”, “target” or the
negative of these terms or other comparable termmology A number of factors could cause actual events or
results to differ materially from the results discussed in various factors, which may cause actual results to
differ materially from any forward-looking statement. Although the forward-looking statements contained
in this management discussion and analysis are based upon what management believes to be reasonable
assumptions, the Company cannot assure investors that actual results will be consistent with these forward-
looking statements. These forward-looking statements are made as of the date of this document, and the
Company assumes no obligation to update or revise them to reflect new events or circumstances.

M < CEIY CTRRTS CLINY3 3%

SUMMARY OF QUARTERLY INFORMATION:

. Three Months Ended Nine Months Ended
(8 thousands, except per share data) September 30, September 30,
2005 2004 2005 2004
Statement of Operations :
Royalty revenues $107 $73 $312 $261
Amortization of royalty interest in
mineral properties $92 $58 $274 $208
Gross profit from royalties $15 $15 $38 $53
General and administrative $558 5128 $1,647 $380
Net loss $(1,128) $(104) $(7,734) $(416)
Basic and diluted loss per share $(0.02) $(0.01) $(0.16) $(0.05)
Statement of Cash Flows |
Cash provided from (used in)
operating activities $(600) 38 $(1,301) $(61)

September 30, December 31,

2005 2004
Balance Sheet
Total assets $255,643 $3,502
Shareholders equity $160,539 $2,758



FINANCIAL PERFORMANCE

Overall

The Company’s profile has changed dramatically during 2005 with the successful completion of its initial
public offering (“IPO”} on February 22, 2005, raising gross proceeds of CA$162,500,000 on the sale of
37,790,698 common shares of the Company (“Common Shares”). The Company also raised an additional
CA$30,000,000 in gross proceeds through the sale of units (the “Unit Offering™), consisting of 1,395,360
Common Shares and CA$30,000,000 in senior secured debentures. The proceeds were used for the indirect
acquisition of the Voisey’s Bay royalty and : other royalties as further described in the Company’s
consolidated financial statements for the nine months ended September 30, 2005.

During 2004, all of IRC’s executives and employees were on a part-time basis and/or were paid reduced
salaries in order to preserve our cash resources. In addition, IRC’s directors were paid no fees during 2004
and professional fees were kept to a minimum. With the completion of the IPO, all current employees are
now being paid their stated salaries, and additional employees have been hired to accommodate the
increased demands of a public company, and to assist the Company in the identification, assessment and
acquisition of new royalty opportunities. We have added new directors, and have begun to pay our outside
directors fees comparable to those of companies similar to IRC. Professional fees, filing and listing fees,
printing and mailing costs, insurance, and other costs associated with being a public company have
increased as a result of our IPO. In addition, the Company’s larger cash position and senior secured
debentures have resulted in an increase in interest income and interest expense during 2005 compared to
prior pertods.

Quarter ended September 30, 2005 compared to the quarter ended September 30, 2004

Loss before income taxes for the quarter ended September 30, 2005 was $1,594,000 or $0.03 per share
compared to a loss of $104,000 or $0.01 per share for the quarter ended September 30, 2004. General and
administrative expenses increased by $430,000 to $558,000 during the quarter ended September 30, 2005,
compared to the quarter ended September 30, 2004. Salaries and benefits increased by $124,000 to
$217,000 due to the full time salaries and larger staff as described above. Investor relations costs were
$98,000 during the quarter compared to $nil during the same period of 2004. Legal, accounting and other
professional fees accounted for %2,000 of the increase, as the company required assistance with its
ongoing filing and compliance requirements, and also with tax preparation and planning issues. Other
general and administrative increases during the period included directors’ fees, $19,000; insurance expense,
$33,000; listing, filing and transfer fees of $8,000; printing and reproduction, $13,000; travel and
entertainment costs, $15,000 and; general office costs of approximately $29,000. During the quarter ended
September 30, 2005, business development expense was $144,000 and impairment losses were $64,000,
compared to $nil for the same period in 2004. In 2005, IRC incurred $543,000 of interest expense during
the quarter related to the senior secured debentures, and also earned $109,000 of interest income from
investment of excess cash and restricted cash compared to $nil in the previous year. The Company also
incurred a foreign currency loss of $409,000 during the quarter due to the strengthening of the Canadian
dollar, consisting of a loss of $1,200,000 on the senior secured debentures, partially offset by a gain of
approximately $800,000 from cash, short-term investments, and restricted cash held in Canadian Dollar
denominated accounts .

Nine months ended September 30, 2005 compared to the nine months ended September 30, 2004

Loss before income taxes for the nine months endf:d September 30, 2005 was $8,118,000 or $0.17 per share
compared to a loss of $416,000 or $0.05 per share for the nine months ended September 30, 2004. During
2005, IRC issued 3,000,000 stock options to its directors, officers and employees, resulting in a charge of
$4,867,000 to stock-based compensation expense during the period, compared to $92,000 for the nine
months ended September 30, 2004. General and administrative expenses increased by $,267,000 to
$1,647,000 during the nine months ended September 30, 2005, compared to $380,000 in the same period in
2004. Lepgal accounting and other professional fees accounted for $45,000 of the increase, as the
company required assistance with its ongoing fling and compliance requirements, tax preparation and



planning issues, and also with the implementation of its shareholders’ rights plan. Salaries and benefits
increased by $375,000 also due to the full time salaries and larger staff previously described. Investor
relations costs were $146,000 during the quarter compared to $nil during the same period of 2004. The
Company had its first annual meeting during 2005, contributing to an increase in travel and entertainment
costs of approximately $91,000, and printing costs of $32,000. Other increases included directors’ fees,
$53,000; insurance expense, $82,000; listing, filing and transfer fees of $36,000 and; general office costs of
approximately $60,000. Business development expenses were $205,000 during the nine months ended
September 30, 2005 compared to $nil in 2004 and impairment of royalty interests in mineral properties was
$64,000, compared to $nil in 2004. The Company incurred $,273,000 of interest expense during the
period related to the senior secured debentures, and also earned $261,000 of interest income from
investment of excess cash and restricted cash compared to $nil in the previous year. The Company also
incurred a foreign currency loss of $361,000 during the nine months ended September 30, 2005, due to a
stronger Canadian dollar, consisting primarily of a loss of $1,305,000 on the senior secured debentures,
partially offset by a gain of approximately $941,000 from cash, short-term investments, and restricted cash
held in Canadian Dollardenominated accounts.

Revenue and operations

During the quarter ended September 30, 2005, royalty revenues increased to $107,000 from $73,000 in the
same quarter of 2004, due to an increase in number of ounces paid during the quarter from 73,201 to
95,897 in combination with an increase in the average price of gold from $402 in 2004 t0 $439 in 2005.

During the nine months ended September 30, 2005, royalty revenues increased to $312,000 from $261,000
during the same period in 2004, partiaily due to an increase in ounces produced at the Williams mine

during the period and also due to an increase in the average price of gold from $400 in 2004 to $431 in
2005.

Amortization is computed based upon the units of production method over the life of the mineral reserves
of the underlying the property. At December 31, 2004, the Williams mine operator adjusted the estimated
reserves of the mine downward by approximately 18% from its previous estimate. This will result in an
increased rate of amortization over the remaining life of the Williams mine royalty and a corresponding
reduction in gross profit from the royalty. Amortization on mineral properties increased from $58,000 for
the quarter ended September 30, 2004 to $92,000 for the quarter ended September 30, 2005. For the nine
months ended September 30, 2005, amortization was £74,000 compared to $£08,000 during the same
period in 2004. These increases were primarily due to the increased rate of amortization described above
and also due to the increase in ounces produced at the Williams mine during 2005 as described above.

FINANCIAL POSITION, LIQUIDITY AND CAPITAL RESOURCES
Operating Cash Flow

Cash used in operating activities, before changes to non-cash working capital items was $132,000 during
the quarter ended September 30, 2005 compared to $50,000 during the quarter ended September 30, 2004.
Cash general and administrative expenses increased by $425,000 during 2005, due to the increased costs
described above. Cash interest expense was $347,000 and business development expenses were $144,000
during the quarter ended September 30, 2005, compared to $nil in the same period a year ago. These
decreases were offset by interest income of $109,000, a cash foreign currency gain of $702,000 compared
to $4,000 in the 2004 period, and an increase in royalty revenues of $34,000.

Cash used in operating activities, before changes to non-cash working capital items was $1,259,000 during
the nine months ended September 30, 2005 compared to $115,000 during the same period in 2004. Cash
general and administrative expenses increased by 31,260,000 during 2005, due to the increased costs
previously described. Cash interest expense was $814,000 during 2005 and $il in 2004. Business
development expenses were $205,000 during the nine months ended September 30, 2005, compared to 3nil
in the same period a year ago. These decreases were offset by interest income of $261,000, a cash foreign



currency gain of 831,000 compared to $,000 in the 2004 period, and increased royalty revenues of
$51,000.

Investing Activities

During the nine months ended September 30, 2005, IRC acquired the Voisey’s Bay royalty for cash
consideration of $124.1 million, and additional royalty portfolios from John Livermore, Hecla Mining
Company, the Hunter Explomation Group and BHP Billiton Worldwide Exploration Inc. for total cash
consideration of $1.4 million. IRC also has invested a total of $1.7 million into restricted cash during the
period, including $1.4 million into an interest escrow for the senior secured debentures and $0.3 million in
escrow for the completion of a pending royalty acquisition. The Company also invested approximately
$1.7 million in short-term investments during September 2005.

Financing Activities

On February 22, 2005, the Company comip leted its IPO of 37,790,698 (including the exercise of the over
allotment option on March 4, 2005) Common Shares at CA$4.30 per Common Share for gross proceeds of
CA$162,500,000. Coincident with the IPO, the Company also completed a “Unit Offering” for gross
proceeds of CA$30,000,000. The Unit Offering consisted of CA$30,000,000 of 5.5% senior secured
debentures (the “Debentures”™) due February 22, 2011 and 1,395,360 Common Shares. Gross proceeds
received are summarized as follows:

(3 in thousands) CAS USS$
Gross proceeds from the IPO ] 162,500 131,659
Gross proceeds from the Unit Offering 30,000 24,321
Agents’ commission and expenses of offering (16,336) (13,181)
Net proceeds : 176,164 142,799

Cash Resources and Liquidity

The Company had a cash position of $13.3 million at September 30, 2005 and working capital of $16.8
million, an increase of $12.4 million and $16.6 million respectively from December 31, 2004. The large
increase during the year is a result of the Company’s completion of its IPO and the Unit Offering during the
period, reduced by expenditures for the acquisition of the mineral royalties described above.

The Company’s near-term cash requirements are limited to general and administrative, and business
development expenses. As a royalty company, there are no requirements for exploration, feasibility,
development or capital expenditures. Royalty acquisitions are discretionary in nature and will be
consummated through the use of cash, as available, or through the issuance of Common Shares.

The Company believes that cash available at September 30, 2005 will be sufficient to cover the cost of
general and administrative expenses at least through 2006. In addition, the Company will continue to

receive royalty income from the Williams Royalty during the remainder of 2005 and future years. With the
commencement of the Voisey’s Bay mine and the corresponding revenue to be received from the Voisey’s

Bay Royalty, anticipated in early 2006, the Company expects to have sufficient cash flow to meet all of its
cash needs into the foresecable future. ‘



The Company’s contractual obligations for future payments are summarized as follows:

(8 in thousands ) Minimum Debenture Total
Lease Principal Contractual
Year Obligations Obligations Obligations
2005 $ 8 § - b 8
2006 - 46 ) 46
2007 48 - 48
2008 1 51 - 51
2009 - 7) - 52
Thereafter 45 25,626 25,671
Total . $250 $25,626 $25.876

® The obligation is denominated in CA$. All amounts were converted to US$ equivalents

using an exchange rate of US$1.00 to CA$1.1707.
Financial Position

The Company has recorded an adjustment to the purchase price of the Archean acquisition (Voisey’s Bay
Royalty) and its Hunter Royalty Portfolio to reflect the fact that the Company has no amortizable basis in
these assets for Canadian income tax purposes. The effect of the adjustments is to increase the value of the
respective royalty interests and to record an offsetting adjustment to future income taxes. This adjustment
will have no impact on either past or future cash flows of the Company. Recording of the future income
tax liability has also resulted in the recognition of tax benefits related to the Company’s tax net operating
losses, and certain expenses of the IPO and the Unit Offering. Details of the balance in future income taxes
at September 30, 2005 are as follows:

(in thousands of §) 1
Adjustment to royalty interest in mineral properties $77,954
Adjustment to common shares to reflect the tax deductibility of expenses of

the offering (net) (3,335)
Royalty interest amortization 252
Discount on senior secured debentures ‘ 818
Net operating losses (2,015)
Other, net 12

$73,686

On November 9, 2005 the Board of Directors authorized the issuance of an additional 978,000 stock
options to the Company’s directors, officers and employees. The stock options have an exercise price of
CAS$3.75 and will vest over three years.

CRITICAL ACCOUNTING ESTIMATES

The preparation of financial statements in conformity with Canadian generally accepted accounting
principles requires management to make estimates and assumptions that affect the reported amounts of
assets and liabilities, and disclosure of contingent assets and liabilities at the date of the consolidated
financial statements of the Company, and the reported amounts of revenues and expenses during the
reporting period. Actual results could differ from those estimates by a material amount.

Management’s estimate of mineral prices, operators’ estimates of proven and probable reserves related to
the underlying royalty properties and operators’ estimates of operating, capital and reclamation costs upon
which the Company relies, are subject to certain risks and uncertainties. These estimates affect revenue
recognition, amortization of royalty interests in mineral properties and the assessment of recoverability of



the royalty interests in mineral properties. The estimated fair values of stock options require the input of
highly subjective assumptions including the expected price volatility. Changes in the subjective input
assumptions can materially affect the fair value estimate of the stock options. Although management has
made its best assessment of these factors based upon current conditions, it is possible that changes could
occur, which could materially affect the amounts contained in the consolidated financial statements of the
Company.

Royalty Revenue

Royalty revenue is recognized when management can estimate the payable production from mine
operations, when the underlying price is determinable, when collection is reasonably assured and pursuant
to the terms of the royalty agreements. In practice, management has used a rolling average of royalty
receipts to estimate future receipts. Differences between estimates of royalty revenue and the actual
amounts are adjusted and recorded in the period in which the amounts of the differences are known. In
some instances (i.e. a new operation), the Company will not have access to sufficient current or historical
information regarding payable production to make a reasonable estimate of revenue. In these instances,
revenue recognition is deferred until the Company can make a reasonable estimate and will generally be
recorded on a cash basis until sufficient history is available to make a reasonable estimate.

Amortization of Royalty Interests in Mineral Properties

Acquisition costs of production and development-stage royalty interests are amortized using the units of
production method over the life of the mineral property, which is estimated using only proven and probable
reserves. Adjustments to payable production from mine operations, as discussed in the paragraph above,
would result in a corresponding adjustment to the amortization of the acquisition costs.

Asset Impairment

The Company evaluates long-lived assets for impairment when events or circumstances indicate that the
related carrying amounts may not be recoverable. The recoverability of the carrying value of royalty
interests in production and development stage mineral properties is evaluated based upon estimated future
undiscounted net cash flows from each royalty interest using available estimates of proven and probable
reserves.

The Company evaluates the recoverability of the carrying value of royalty interests n exploration stage
mineral properties in the event of significant decreases in the price of the underlying mineral, and whenever
new information regarding the mineral property is obtained from the operator that could affect the future
recoverability of the royalty interest.

Impairments in the carrying value of each royalty interest are measured and recorded to the extent that the
carrying value in each royalty interest exceeds its estimated fair value, which is calculated using future
discounted cash flows, in accordance with the new Canadian Institute of Chartered Accountants (“CICA™)
Handbook Section 3063 “Impairment of Long-lived Assets”, which the Company adopted effective January
1, 2004. The adoption of this standard had no impact on the comparative consolidated financial statements.

Stock-Based Compensation

Stock-based compensation is accounted for in accordance with the requirements of CICA Handbook
Section 3870 “Stock-Based Compensation and Other Stock-Based Payments” whereby the fair value of
awards to both employees and non-employees are recognized as an expense. Compensation expense for
options and warrants granted are determined based on estimated fair values of the options and the warrants
at the time of grant, the cost of which is recognized over the vesting period of the respective options and
warrants.



NEW ACCOUNTING GUIDANCE AND SIGNIFICANT ACCOUNTING POLICIES
Short-term Investments

Short-term investments, all of which are categorized as available for sale, are carried at the lower of costor
market.

Variable Interest Entities

The Company has adopted Accounting Guideline 15 “Consolidation of Variable Interest Entities (VIE)”
effective January 1, 2005, whereby the guideline requires the consolidation of VIE’s by the primary
beneficiary; the enterprise that will absorb or receive the majority of the VIE’s expected losses, expected
residual retumns, or both. The adoption of Accounting Guideline 15 has not had a material impact on the
Company.

Deferred financing charges

Financing costs related to the issuance of the Debentures are deferred and amortized over the six year term
of the related debt using the effective yield method.

Senior Secured Debentures

Proceeds from the Unit Offering were allocated into debt and equity components based upon their
respective fair market values. The carrying value of the Debentures is being accreted to their maturity
value through charges to interest expense over the term of the Debentures based on the effective yield
method.

NEW ACCOUNTING PRONOUNCEMENTS
Comprehensive Income

CICA Handbook Section 1530 — Comprehensive Income introduces new standards for reporting and
display of comprehensive income. Comprehensive income is the change in equity (new assets) of an
enterprise during a reporting period from transactions and other events and circumstances from non-owner
sources. It includes all changes in equity during a period except those resulting from investments by
owners and distributions to owners.

Section 1530 applies to interim and annual financial statements relating to fiscal years beginning on or after
October 1, 2006. The Company has not yet determined when it will adopt this standard. Financial

statements of prior periods are required to be restated for certain comprehensive income items. In addition,
an enterprise is encouraged, but not required to present reclassification adjustments, in comparative

financial statements provided for earlier periods.

The Company has not yet assessed what 1mpact if any, adoption of this statement will have on the
Company’s financial statements.

Equiry

CICA Handbook Section 3251 — Equity, replaces Section 3250 — Surplus. It establishes standards for the
presentation of equity and changes in equity during a reporting period.

Section 3251 applies to interim and annual financial statements relating to fiscal years beginning on or after
October 1, 2006. The Company has not yet determined when it will adopt this standard. Financial



statements of prior periods are required to be restated for certain specified items. For all other items,
comparative financial statements presented are not restated, but an adjustment to the opening balance of
accumulated other comprehensive income may be required.

The Company has not yet assessed what impact, if any, adoption of this statement will have on the
Company’s financial statements. The Company does not expect the adoption of this statement to have a
significant impact on the operations of the Company.

OUTLOOK

During September 2005, Inco Limited announced that it had produced its first concentrate from the
Voisey’s Bay mine and that it expects to see the first shipment of concentrate in November 2005. This
schedule would result in the recognition of the Company’s first royalty revenue from Voisey’s Bay during
the quarter ended December 31, 2005. With this exception, and the corresponding increase in amortization
related to the cost of the Voisey’s Bay royalty, the Company does not anticipate any significant changes in
its operating results during the remainder of 2005.

Because the Company acquired the shares of Archean instead of a direct interest in the Voisey’s Bay
Royalty, the Company will have no amortizable basis for Canadian income tax purposes, which may have
an adverse impact on the Company’s current tax liability once payments from the Voisey’s Bay Royalty
begin. Fluctuations in gold prices and in production output from the Williams Mine will continue to have
an impact on the Company’s royalty revenues in 2005.

The Company’s Debentures are denominated in Canadian dollars. In order to partially offset the foreign
currency risk associated therewith, the Board of Directors has instructed management to maintain all cash
balances in Canadian dollar accounts. All excess cash is invested in short-term, interest bearing securities
until they can be utilized for the acquisition of other royalty interests. The interest income from those
investments will be offset by interest expense on the Debentures.

OUTSTANDING SHARE DATA

As of November 9, 2005, there were 57,024,981 Common Shares outstanding. In addition there were
3,978,000 director and employee stock options with exercise prices ranging between CA$3.67 and $4.80
per share. There were also 1,498,948 warrants outstanding, allowing the holders to purchase Common
Shares @ CA$3.00 per share and 427,297 warrants outstanding which allow the holders to purchase
Common Shares at CA$0.80 per share. All warrants expire on February 22, 2007.

RISK FACTORS

The following discussion pertains to the outlook and conditions currently known to management which
could have a material impact on the financial condition and results of the operations of the Company. This
discussion, by its nature, is not all-inclusive. It is not a guarantee that other factors will or will not affect
the Company in the future.

Fluctuation in Mineral Prices

Mineral prices have fluctuated widely in recent years. The marketability and price of metals, minerals and
gems on properties for which the Company holds royalty interests will be influenced by numerous factors
beyond the control of the Company.



Foreign Currency Fluctuations

The Company’s royalty interests are subject to foreign currency fluctuations and inflationary pressures
which may adversely affect the Company’s financial position and results. There can be no assurance that
the steps taken by management to address foreign currency fluctuations will eliminate all adverse effects
and, accordingly, the Company may suffer losses due to adverse foreign currency fluctuations.

Company Valuation Heavily Dependent on Voisey’s Bay Royalty

The Company’s valuation is presently heavily weighted with the value of the Voisey’s Bay Royalty. The
Voisey’s Bay Royalty is very material to the Company’s ability to generate revenue. Therefore, the risk
associated with the Company’s valuation is heightened in the event that the Voisey’s Bay property is not
developed and placed into operation according to the currently proposed plan.

Recoverability of Resources and Reserves

The figures provided in connection with reserves and resources in respect of the properties in which the
Company has acquired royalty interests are estimates and no assurance can be given that full recovery of
the anticipated tonnages and grades will be achieved or that any indicated level of recovery will be realized.
The ore actually recovered may differ from the estimated grades of the reserves and resources. Future
production could differ from reserve and resources estimates for, among others, the following reasons:

{a) mineralization or formations could be different from those predicted by drilling, sampling and similar
examinations;

(b) increases in operating mining costs and processing costs could adversely affect whether the
mineralization remains as a reserve or resource;

(c) the grade of the reserves or resources may vary significantly from time to time and there is no
assurance that any particular level of mineralization will be recovered from the reserves or resources;

(d) declines in the market prices of metals may render the mining of some or all of the reserves
uneconomic; ‘

(e) unexpected penalties may be imposed by smelters or refiners; and

(f)  the metallurgy may turn out differently than that anticipated.



Form 52-109FT2 — Certification of fnterim Filings during Transition Period
I, Ray W. Jenner, Chief Financial Officer of International Royalty Corporation, certify that:

1. Thave reviewed the interim filings (as this term is defined in Multilateral Instrument 52-
109 Certification of Disclosure in Issuers’ Annual and Interim Filings) of International
Royalty Corporation (the issuer) for the interim period ending September 30, 2005,

2. Based on my knowledge, the interim filings do not contain any untrue statement of a
material fact or omit to state a material fact required to be stated or that is necessary to
make a statement not misleading in:light of the circumstances under which it was made,
with respect to the period covered by the interim filings; and

3. Based on my knowledge, the interim financial statements together with the other
financial information included in the interim filings fairly present in all material respects
the financial condition, results of operations and cash flows of the issuer, as of the date
and for the periods presented in the interim filings.

DATED this 9™ day of November, 2005.

////j

Ray W Jen 0
Chief Finaricial Officer




‘ Form 52-109FT2 — Certification of Interim Filings during Transition Period

1, Douglas B. Silver, Chief Executive Officer of International Royalty Corporation, certify that:
1. 1 have reviewed the interim filings (as this term is defined in Multilateral Instrument 52-

109 Certification of Disclosure in Issuers’ Annual and Interim Filings) of International

Royalty Corporation (the issuer) for the interim period ending September 30, 2005;

2. Based on my knowledge, the interim filings do not contain any untrue statement of a
material fact or omit to state a material fact required to be stated or that is necessary to
make a statement not misleading in light of the circumstances under which it was made,
with respect to the period covered by the interim filings; and

3.

Based on my knowledge, the interim financial statements together with the other
financial information included in the interim filings fairly present in all material respects

the financial condition, results of operations and cash flows of the issuer, as of the date
and for the periods-presented in the interim filings.

DATED this 9" day of November, 2005.

® .3

‘@ s B. Silver
Chief‘Executive Officer




International Royalty Corporation

Consolidated Financial Statements
For the six months ended June 30, 2005 and 2004
(unaudited, expressed in U.S. dollars)



International Royalty Corporatlon
Consolidated Balance Sheets

' (unaudited, expressed in thousands of U.S. dollars)‘:

June 30,
2005 December 31,
_(unaudited) 2004
Assets
Current assets
Cash and cash equivalents ‘ $ 15,398 $ 811
Restricted cash (note 4) ‘ 1,638 -
Royalty recetvable ﬂ 92 97
Prepaid expenses and other current assets 209 1
17,337 909
Royalty interests in mineral properties (note 3) 235,886 1,747
Furniture and equipment ' 80 6
Other assets (note 5) 13,091 840
$256,394 $3,502
’ Liabilities
Current liabilities
Accounts payable and accrued labilities $ 808 $ 744
Senior secured debentures (note 6) ' 19,758 -
Future income taxes (note 9) ‘ 74,159 -
Shareholders’ Equity (note 7)
Common shares
Authorized
Unlimited common shares without par value
Issued
57,010,658 (2004 — 5,849,433} common shares 164,186 2,058
Special warrants - 1,478
Warrants and options | 4,947 80
Deficit v (7,464) (858)
161,669 2,758
$256,394 $3,502

Nature of business and basis of presentation (note 1)

See accompanying notes to the consolidated financial statements.



International Royalty Corporation
Consolidated Statements of Operations and Deficit

EESSRRSRSR——— e  — |

(unaudited, expressed in thousands of U.S. dollars, éxcept per share data)

Three Months Ended Six Months Ended
‘ June 30, June 30,
2005 2004 2005 2004
Royalty revenues $ 107 $ 102 $ 205 $ 188
Expenses
Amortization 95 82 182 150
Business development expense 49 - 61 -
General and administrative 677 128 1,089 252
Stock-based compensation expense (note 7) 216 - 4,867 92
1,037 210 6,199 494
Loss from operations (930) (108) (5994) (306)
Other income (expense)
Foreign currency gain (loss) 43 2 48 6)
Interest expense (523) - (730) -
Interest income 112 - 152 -
(368) (2) (530) (6)_
Loss before income taxes (1,298) (110) (6,524) (312)
Future income tax (expense) benefit 309 - (82) -
Loss for the period (989) (110) _(6,606) (312)
Deficit at beginning of period (6,475) (415) (858) (213)
Deficit at end of period $(7,464) $(525) $(7,464) $(525)
Basic and diluted loss per common share $(0.02) $(0.01) $ (0.15) $(0.04)
Basic and diluted weighted average ‘
common shares outstanding 57,010,658 8,308,000 42,670,175 8,308,000

See accompanying notes to the consolidated financial statements.
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International Royalty Corporation

Consolidated Statements of Cash Flows

(unaudited, expressed in thousands of U.S. dollars

Three Months Ended Six Months Ended
June 30, June 30,
2005 2004 2005 2004
Cash flows from operating activities ;
Loss for the period $. (989) $(110) $ (6,600) $(312)
Items not affecting cash
Depreciation and amortization 99 83 186 152
Amortization of deferred debenture costs 49 - 67 -
Accretion of debenture discount 142 - 196 -
Future income tax expense (benefit) (309) - 82 -
Non-cash foreign currency (gain) loss (219) 4 81 3
Unrealized cash foreign currency (gain) loss 163 (143) -
Stock-based compensation expense 216 - 4867 92
(843) (23) (1,270) (65)
Changes in non-cash working capital
(Increase) decrease in royalty receivable 3 (20) 1 2
Increase in prepaid expenses and other
current assets 37 6) (208) (%)
Increase in other assets - - (5) -
Increase (decrease) in accounts payable and
accrued liabilities 285 3) 638 (1
(592) (52) (844) (69)
Cash flows from investing activities
Acquisition of royalty interests in mineral
properties (621) - (125,143) -
Acquisition of furniture and equipment (77) - ) -
Deferred charges related to royalty acquisitions (35) - (117) -
(Investment in) redemption of restricted cash 562 - (2,313) -
(17D - (127,650) -
Cash flows from financing activities
Net proceeds from issuance of common shares (501) - 120,647 -
Net proceeds from unit offering (79) - 22,291 -
(580) - 142,938 -
Effect of exchange rate changes on cash and
cash equivalents (163) - 143 -
Increase (decrease) in cash and cash
equivalents (1,506) (52) 14,587 (69)
Cash and cash équivalents - beginning of
period 16,904 187 811 204
$ 135 $ 15398 $ 135

Cash and cash equivalents - end of period § 15398

See accompanying notes to the consolidated financial statements.
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International Royalty Corporation
Notes to Consolidated Finacial Statements
June 30, 2005 (unaudited)

1 Nature of business and basis of presentation

International Royalty Corporation (“IRC” or the “Company”) was incorporated under the laws of Yukon,
Canada on May 7, 2003 and was continued under the Canada Business Corporations Act on November
12, 2004. Tt was formed for the purpose of acquiring and creating natural resource royalties with a
specific emphasis on mineral royalies.

These interim consolidated financial statements have been prepared in accordance with Canadian
generally accepted accounting principles for interim financial information. Accordingly, they do not
include all of the information and notes to the consolidated financial statements required by generally
accepted accounting principles for complete financial statements and should be read in conjunction with
the Company’s consolidated financial statements for the year ended December 31, 2004. In the opinion
of management, all adjustments considered necessary for fair presentation have been included.

The information contained in these interim consolidated financial statements for the three and six months
ended June 30, 2004 has not been audited or reviewed by the Company’s independent auditor.

2 New Accounting Policies

The interim consolidated financial statements have been prepared following the same accounting policies
and methods of computation as the consolidated financial statements for the fiscal year ended December
31, 2004, with the exception of the following:

Variable Interest Entities

The Company has adopted Accounting Guideline 15 “Consolidation of Variable Interest Entities (VIE)”
effective January 1, 2005, whereby the guideline requires the consolidation of VIE’s by the primary
beneficiary; the enterprise that will absorb or receive the majority of the VIE’s expected losses, expected
residual returns, or both. The adoption of Accounting Guideline 15 has not had a material impact on the
Company.

Deferred financing charges

Financing costs related to the issuance of senior secured debentures are deferred and amortized to interest
expense over the six year term of the related debt using the effective yield method.

Senior Secured Debentures

Proceeds from the Unit Offering (note 6) were allocated into debt and equity components based upon
their respective fair market vahies. The carrying value of the Senior Secured Debentures are being
accreted to their maturity value through charges to interest expense over the term of the Debentures based
on the effective yield method.
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3

Royalty interests in mineral properties °

Net Balance at Net Balance
December 31, June 30,
(in thousands of US$) 2004 Acquisitions Amortization 2005
Production stage: |
Williams Mine $1,747 $ - $(182) $ 1,565
Development stage: f
Voisey’s Bay Royalty ® - 225,726 - 225,726
Exploration stage:
Aviat One @ j - 2211 - 2211
Belahouro j - 802 - 802
Pinson - 512 - 512
Other @ ®©@@© - 5,070 - 5,070
- 8,595 - 8,595
$1,747 $234,321 $(182) $235,886

®  On January 10, 2005, the Company acquired royalty interests on the Pinson gold and the Hasbrouck

Mountain gold-silver deposits, both in Nevada, United States, from John Livermore for cash

consideration of $520,000.
®  On February 22, 2005, IRC completed separate agreements with two individuals for the purchase of
100% of the common shares of Archean Resources Ltd. (“Archean”), which owns 90% of a 3% net
smelter return royalty on the Voisey’s Bay property, located in northern Labrador, Canada. Total
constderation paid was CA$184.3 million, consisting of CA$152.5 million in cash and 7,395,349
common shares of the Company (“Common Shares”), valued at the Company’s initial public
offering (“TPO”) price of CA$4.30 per Common Share. In accordance with EIC-124, “Definition of
a Business”, the transaction has been accounted for as the acquisition of an asset and the full cost of
the transaction has been allocated to the Voisey’s Bay Royalty. See note 9 “future income tax
adjustment”.
©  On February 22, 2005, the Company acquired from Hecla Mining Company a portfolio of 14 mineral
royalty interests. Total consideration paid was $550,000 in Common Shares valued at the IPO
offering price of CA$4.30.

On February 22, 2005, the Company acquired from the Hunter Exploration Group a portfolio of 17
gross override royalty interests in approximately 20 million acres of lands located in Nunavut
Territory in Canada that are presently the subject of diamond exploration activities (the “Hunter
Portfolio™). Total consideration paid was CA$S5 million in Common Shares valued at CA$4.30, the
offering price of the IPO. See note 9 “future income tax adjustment”.

©  On November 15, 2004, the Company signed a letter agreement with BHP Billiton Worldwide
Exploration Inc. (“BHPB”) (as superseded by a definitive agreement dated March 18, 2005) to
acquire a mineral portfolio of 22 royalty interests for total consideration of $605,000 to be paid in
cash and $625,000 in Common Shares valued at the offering price of the IPO of CA$4.30, equal to
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180,189 Common Shares. On March 30, 2005, all of the Common Shares were 1ssued and placed
mto escrow pending the close of the transaction. On April 19, 2005, the Company completed the
purchase of 14 royalties from BHPB for all of the Common Shares and $65,000. The shares are
subject to a four month hold period expiring August 19, 2005. An additional 5 royalties were closed
on May 2, 2005 for consideration of $510,000. The acquisition of the three remaining royalties for
$30,000 is expected to be completed in the near future.

Pending royalty acquisition

On December 7, 2004, the Company signed a letter agreement with David Fawcett (superseded by a
royalty purchase agreement dated February 22, 2005) to acquire 20.3% of a 1% royalty interest on four
coal licenses in British Columbia for total consideration o CA$312,500 in cash and CA$937,500 in
Common Shares valued at the offering price of the I[PO of CA$4.30. Pursuant to an agreement dated
February 22, 2005, the cash and 218,023 Common Shares were placed in escrow pending receipt of
executed royalty assignment agreements from the property owner, Western Canadian Coal Corp.
(“Western). The value of the Common Shares has been included in other assets at June 30, 2005 and
will be transferred to royalty interest in mineral properties upon closing of the transaction.

On March 21, 2005, Western filed a petition with the Supreme Court of British Columbia to have the

underlying royalty sharing agreement set aside. The Company has reviewed the petition and supporting
affidavits filed by Western and believes that the position taken by Western is without merit.

. 4  Restricted cash

Restricted cash consisted of the following at June 30, 2005 (in _thousands of US$):

Cash in escrow for the payment of interest on the Debentures (note 6) $2,028
Cash in escrow for the purchase of the BHPB portfolio (note 3) 40
Cash in escrow for the purchase of the David Fawcett royalties (note 3) 255
2,323
Less long-term portion included in other assets (685)
$1,638

5 Other assets

Other assets consisted of the following at June 30, 2005 (in thousands of USS$):

Cash in escrow for the payment of interest on the Debentures (note 6) $ 685
Deferred amounts related to pending royalty acquisitions (note 3) 827

Financing costs related to issuance of the Debentures, net of
amortization of $67 (note 6) ‘ 1,579
$3,091
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6 Senior secured debentures

On February 22, 2005, the Company completed a “Unit Offering” for gross proceeds of CA$30 million
The Unit Offering consisted of CA$30 million of 5.5% senior secured debentures (the “Debentures”) due
February 22, 2011 and 1,395,360 Common Shares. The obligations of the Company under the
Debentures are secured by a general security agreement over all of the assets of the Company relating to
the Voisey’s Bay Royalty. ‘

Interest on the Debentures is payable semiannually, with the first payment due on August 31, 2005, and
principal due at maturity. Under the terms of the Debentures, the first three semi-annual interest
payments were withheld and placed into an escrow account. The value of the Common Shares issued of
$4.9 million has been recorded as a discount to the Debentures and will be amortized over the life of the
Debentures using the effective yield method.

The Company’s contractual obligations for future principal payments under the terms of the Debentures
are summarized as follows: :

Year (8 in thousands)”

2005 1 $ -
2006 1 -
2007 ‘ -
2008 ! -
‘ 2009 -
Thereafter 24,426
Total $24,426

M The obligation is denominated in CAS. All amounts were converted to US$ equivalents using an

exchange rate of US$1.00 to CA$1.2282.

7  Shareholders’ equity

Common Shares issued and outstanding were as follows:

(in thousands of US$) ‘ Shares Amount
Balance at December 31, 2004 5,849,433 $ 2,058
Exercise of initial financing specia | warrants 2,550,000 1,319
Exercise of compensation special warrants 308,000 159
Shares issued in connection with the PO (net of issnance
costs) 34,383,721 114,719
Shares issued in connection with the Unit Offering (net
of issuance costs) 1,395,360 4,588
Shares issued for the purchase of royalty 1nterests in .
mineral properties (net of issuance costs) 8,896,895 31,015
Shares issued for services 2,249 8
Issuance of over-allotment shares : 2,906,977 9,560
Shares issued into escrow 218,023 760
‘ Balance at June 30, 2005 57,010,658 $164,186



International Royalty Corporation
Notes to Consolidated Finacial Statements
’ June 30, 2005 (unaudited)

Activity in special warrants:

Special
(in thousands of US$) Warrants Amount
Balance at December 31, 2004 2,858,000 $ 1,478
Exercise of initial financing special warrants (2,550,000) (1,319)
Exercise of compensation special warrants (308,000) (159

Balance at June 30, 2005

Activity in warrants and stock options was as follows:

Warrants and

{in thousands of US$) stock options Amount
Balance at December 31, 2004 ‘ 1,940,568 $ 80
Stock options issued 1 3,000,000 4,367
Balance at June 30, 2005 4940 568 $4,947

Initial public offering

. On February 22, 2005, the Company completed its IPO of 37,790,698 (including the agents’ exercise of
the over-allotment option on March 4, 2005) Common Shares at CA$4.30 per Common Share for gross
proceeds of CA$162.5 million Gross proceeds received from the IPO and the Unit Offering, and use of

proceeds are outlined as follows:

(in thousands of US$) CAS US$
Gross proceeds from the IPO $162,500 $ 131,659
Gross proceeds from the Unit Offering 30,000 24321
Agents’ commission and estimated expenses of offering (16,332) (13,178)
176,168 142,802
Acquisition of Archean V@ (153,024) (124,056)
Funds deposited in escrow (2,475) (2,0006)
Net proceeds to the Company $ 20,669 $ 16,740

See note 3 “Royalty interests in mineral properties”.

®Includes costs of acquisition.

Stock options

During the six months ended June 30, 2005, the Company issued 3,000,000 stock options to its directors,
officers and employees. The stock options were at a weighted average exercise price of CA$4.33 per

‘ share and were vested immediately at the time of issuance.
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The Company uses the fair value based method of accounting for all stock-based compensation awards.
The fair value of the stock options has been estimated at $4,867,000 using the Black-Scholes Option
Pricing Model with the following assumptions:

Risk free interest rate 3.6%
Expected dividend yield 0.0%
Expected price volatility of the Company’s common

shares 60%
Expected life of the option 3.5 years
Weighted average fair value per stock option §1.62

Option pricing models require the input of highly subjective assumptions including the expected price
volatility. Changes in the subjective input assumptions can materially affect the fair value estimate, and
therefore, the existing models do not necessarily provide a reliable measure of the fair value of the
Company’s stock options. '

8 Supplemental disclosure of cash flow inférmation

‘ June 30,
(in thousands of US$) 2005
Future income taxes in royalty interest in mineral properties (note 9) $77,954
Future income tax benefit relating to issuance costs included in
‘ common shares (note 9) (3,877)
Shares issued for the acquisition of royalty interests in mineral
properties and for services 31,022
Shares issued to escrow ‘ 760

9  Future income tax adjustment

The Company has recorded an adjustment to the purchase price of the Archean acquisition (Voisey’s Bay
Royalty) and the Hunter Portfolio to reflect the fact that the Company has no amortizable basis in these
assets for Canadian income tax purposes. The effect of the adjustments is to increase the value of the
respective royalty mterests and to record an offsetting adjustment to future income taxes. These
adjustments will have no impact on either past or future cash flows of the Company. Recording of the
future income tax liability has also resulted in the recognition of tax benefits related to the Company’s tax
net operating losses, and certain expenses of the IPO and the Unit Offering. Details of the balance in
future income taxes at June 30, 2005 is as follows:

(in thousands of US$)
Adjustment to royalty interest in mineral properties $77,954
Adjustment to common shares to reflect the tax deductibility of

expenses of the offering (3,877)
Future income tax expense 82

$74,159




MANAGEMENT’SLDISCUSSION AND ANALYSIS AT
This management’s discussion and analysis (“MD&A”) of financial position and results of operatlons of *
International Royalty Corporation the “Company” or “IRC’) has been prepared based on mfonnanon
available to the Company as of August 12, 2005 and should be read in conjunction with the Company/s
consolidated financial statements and related notes thereto as of and for the six months ended June 30,
2003, and in conjunction with the MD&A for the year ended December 31, 2004. All amounts are inUS.
dollars unless specifically stated otherwise.

Additional information relating to the Company, including the Company’s annual information form is
available on SEDAR at www.sedar.com

CAUTIONARY STATEMENT ON FORWARD LOOKING INFORMATION

This document contains certain forward looking statements. These statements relate to future events or
future performance and reflect management’s expectations regarding the Company’s growth, results of
operations, performance and business prospects and opportunities. Such forward-looking statements reflect
management’s current beliefs and are based on information currently available to management. In some
cases, forward-looking statements can be identified by terminology such as “may”, “will”, “should”,

“expect”, “plan”, “anticipate”, “believe”, “estimate”, “predict”, “potential”, “continue”, “target” or the
negative of these terms or other comparable termmo]ogy A number of factors could causeactual events or
results to differ materially from the results discussed in various factors, which may cause actual results to
differ materially from any forward-looking statement. Although the forward-looking statements contained
in this management discussion and analysis are based upon what management believes to be reasonable
assumptions, the Company cannot assure investors that actual results will be consistent with these forward-
looking statements. These forward-looking statements are made as of the date of this document, and the
Company assumes no obligation to update or revise them to reflect new events or circumstances.
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SUMMARY OF QUARTERLY INFORMATION:

Three Months Ended Six Months Ended
($ thousands, except per share data) June 30, June 30,
2005 2004 2005 2004
Statement of Operations ;
Royalty revenues $107 $102 $205 5188
Amortization of royalty interest in ‘
mineral properties $95 382 $182 $150
Gross profit from royalties $12 $20 $23 $38
General and adminis trative $677 $128 $1,089 $252
Net loss $(989) $(110) $(6,606) $(312)
Basic and diluted loss per share $(0.02) $(0.01) $(0.15) $(0.04)
Statement of Cash Flows ‘
Cash provided from (used in) ‘
operating activities $(592) $(52) $(844) $(69)

June 30, December 31,

2005 2004
Balance Sheet ‘
Total assets f $256,394 $3,502

Shareholders’ Equity 1 $161,895 $2,758



FINANCIAL PERFORMANCE

Overall

The Company’s profile changed dramatically during the first half of 2005 with the successful completion of
its initial public offering (“IPO”) on February 22, 2005, raising gross proceeds of CA$162,500,000 on the
sale of 37,790,698 common shares of the Company (“Common Shares”). The Company also raised an
additional CA$30,000,000 in gross proceeds through the sale of units (the “Unit Offering”), consisting of
1,395,360 Common Shares and CA$30,000,000 in senior secured debentures. The proceeds were used for
the indirect acquisition of the Voisey’s Bay: royalty and other royalties as further described in the
Company’s consolidated financial statements for the six months ended June 30, 2005.

During 2004, all of IRC’s executives and employees were on a part-time basis and/or were paid reduced
salanies in order to preserve our cash resources. In addition, IRC’s directors were paid no fees during 2004
and professional fees were kept to a minimum. : With the completion of the IPO, all current employees are
now being paid their stated salaries, and additional employees have been hired to accommodate the
increased demands of a public company, and to assist the Company in the identification, assessment and
acquisition of new royalty opportunities. We have added new directors, and have begun to pay our outside
directors fees comparable to those of companies similar to IRC. Professional fees, filing and listing fees,
printing and mailing costs, insurance, and other costs associated with being a public company have
increased as a result of our IPO. In addition, the Company’s larger cash position and senior secured
debentures have resulted in an increase in interest income and interest expense during 2005 compared to
prior periods.

Quarter ended June 30, 2005 compared to the quarter ended June 30, 2004

Loss before income taxes for the quarter ended June 30, 2005 was $1,298,000 or $0.02 per share compared
to a loss of $110,000 or $0.01 per share for the quarter ended June 30, 2004. During April and June of
2005, IRC issued 150,000 stock options to its officers and employees, resulting in a charge of $216,000 to
stock-based conpensation expense during the quarter. There were no charges for stock-based
compensation in the quarter ended June 30, 2004. General and administrative expenses increased by
$549,000 to $677,000 during the quarter ended June 30, 2005, compared to the quarter ended June 30,
2004. Legal accounting and other professional fees accounted for $149,000 of the increase, as the
company required assistance with its ongoing fling and compliance requirements, and also with the
implementation of its shareholders’ rights plan.' Salaries and benefits increased by $169,000 to $255,000
due to the full time salaries and larger staff as described above. The Company had its first annual meeting
during the quarter ended June 30, 2003, resulting in an increase in travel and entertainment costs of
approximately $50,000, and printing costs of $21,000. Other general and administrative increases during
the period included directors’ fees, $18,000; insurance expense, $4,000; investor relations £9,000;
listing, filing and transfer fees of $£3,000 and; general office costs of approximately $21,000. In 2005,
IRC incurred $523,000 of interest expense durinig the quarter related to the senior secured debentures, and
also earned $112,000 of interest income from investment of excess cash and escrowed cash compared to
$nil in the previous year. ‘

Six months ended June 30, 2005 compared to the six months ended June 30, 2004

Loss before income taxes for the six months ended June 30, 2005 was $,524,000 or $0.15 per share
compared to a loss of $312,000 or $0.04 per share for the six months ended June 30, 2004. During 2005,
IRC issued 3,000,000 stock options to its directors, officers and employees, resulting in a charge of
$4,867,000 to stock-based compensation expense during the pericd, compared to $92,000 for the six
months ended June 30, 2004. General and administrative expenses increased by $837,000 to $1,089,000
during the six months ended June 30, 2005, compared to the same period in 2004. Legal, accounting and
other professional fees accounted for $273,000 of the increase, as the company required assistance with its
ongoing filing and compliance requirements, and also with the implementation of s shareholders’ rights
plan. Salaries increased by $251,000 also due to'the full time salaries and larger staff previously described.



The Company had its first annual meeting during the period ended June 30, 2005, contributing to an
increase in travel and entertainment costs of approximately $55,000, and printing costs of $20,000. Other
increases included directors’ fees, $34,000; insurance expense, $50,000; investor relations $48,000; listing,
filing and transfer fees of $4,000 and; general office costs of approximately $31,000. The Company
incurred $730,000 of interest expense during the period related to the senior secured debentures, and also
earned $152,000 of interest income from investment of excess cash and escrowed cash compared to $nil in
the previous year.

Revenue and operations

During the quarter ended June 30, 2005, royalty revenues increased to $107,000 from $102,000 in the same
quarter of 2004, due to an increase in the average price of gold from $393 in 2004 to $427 in 2005.

During the six months ended June 30, 2005, royalty revenues increased to $205,000 from $188,000 during
the same period in 2004, partially due to an increase in ounces produced at the Williams mine during the
period and also due to an increase in the average price of gold from $401 in 2004 to $427 in 2005.

Amortization is computed based upon the units of production method over the life of the mineral reserves
of the underlying the property. At December 31, 2004, the Williams mine operator adjusted the estimated
reserves of the mine downward by approximately 18% from its previous estimate. This will result in an
increased rate of amortization over the remaining life of the Williams mine royalty and a corresponding
reduction in gross profit from the royalty. Amortization on mineral properties increased from $82,000 for
the quarter ended June 30, 2004 to $95,000 for the quarter ended June 30, 2005. For the six months ended
June 30, 2005, amortization was $182,000 compared to $150,000 during the same period in 2004. These
increases were primarily due to the increased rate of amortization described above and also due to the
increase in ounces produced at the Williams mine during 2005.

FINANCIAL POSITION, LIQUIDITY AND CAPITAL RESOURCES
Operating Cash Flow

Cash used in operating activities, before changes to non-cash working capital items was $843,000 during
the quarter ended June 30, 2005 compared to £3,000 during the quarter ended June 30, 2004. Cash
general and administrative expenses increased by $547,000 during 2005, due to the increased costs
described above. Cash interest expense was $332,000 and the Company also had a realized cash foreign
currency loss of 88,000 compared to gain of $1,000 in the 2004 period. Business development expenses
were $49,000 during the quarter ended June 30, 2005, compared to $nil in the same period a year ago.
These decreases were offset by interest income of $112,000 and increased royalty revenues of $5,000.

Cash used in operating activities, before changes to non-cash working capital items was $1,270,000 during
the six months ended June 30, 2005 compared to $65,000 during the same period in 2004. Cash general
and administrative expenses increased by $835,000 during 2005, due to the increased costs previously
described. Cash interest expense was $467,000 during 2005 and $nil in 2004. The Company had a realized
cash foreign currency loss of $14,000 compared to loss of $3,000 in the 2004 period. Business
development expenses were $61,000 during the six months ended June 30, 20035, compared to $nil in the
same period a year ago. These decreases were offset by interest income of $152,000 and increased royalty
revenues of $17,000.

Investing Activities

During the six months ended June 30, 2005, IRC acquired the Voisey’s Bay royalty for cash consideration
of $124.1 million, and additional royalty portfolios from John Livermore, Hecla Mining Company, the
Hunter Exploration Group and BHP Billiton Worldwide Exploration Inc. for total cash consideration of
$1.1 milljon. IRC also invested a total of $2.3 million into restricted cash during the period, including $2.0



million into an interest escrow for the senior secured debentures and $0.3 million in escrow for the
completion of a pending royalty acquisition.

Financing Activities

On February 22, 2005, the Company completed its IPO of 37,790,698 (including the exercise of the over-
allotment option on March 4, 2005) Common Shares at CA$4.30 per Common Share for gross proceeds of
CAS$162,500,000. Coincident with the IPO, the Company also completed a “Unit Offering” for gross
proceeds of CA$30,000,000. The Unit Offering consisted of CA$30,000,000 of 5.5% senior secured
debentures (the “Debentures™) due February 22, 2011 and 1,395,360 Common Shares. Gross proceeds
received are summarized as follows:

(8 in thousands) j CAS US$
Gross proceeds from the IPO ‘ 162,500 131,659
Gross proceeds from the Unit Offering 30,000 24,321
Agents’ commission and estimated expenses:of offering (16,332) (13,178)

Net proceeds 176,168 142,802

Cash Resources and Liguidity

The Company had a cash position of $135.4 million at June 30, 2005 and working capital of $16.5 million,
an increase of $14.6 million and $16.4 million respectively from December 31, 2004. The large increase
during the year is a result of the Company’s completion of its IPO and the Unit Offering during the period,
reduced by expenditures for the acquisition of the mineral royalties described above.

The Company’s near-term cash requirements are limited to general and administrative, and business
development expenses. As a royalty company, there are no requirements for exploration, feastbility,
development or capital expenditures. Royalty acquisitions are discretionary in nature and will be
consummated through the use of cash, as available, or through the issuance of Common Shares.

The Company believes that the funds raised from the IPO and the Unit Offering will be sufficient to cover
the cost of general and administrative expenses for at least the next two years. In addition, the Company
will continue to receive royalty income from the Williams Royalty during the remainder of 2005 and future
years. With the commencement of the Voisey’s Bay mine and the corresponding revenue to be received
from the Voisey’s Bay Royalty, anticipated in early 2006, the Company expects to have sufficient cash
flow to meet all of its cash needs into the foreseeable future.

The Company’s contractual obligations for future payments are summarized as follows:

(8 in thousands ) Minimum Debenture Total
Lease Principal Contractual
Year Obligations Obligations " Obligations
2005 $ 8 h) - $ 3
2006 46 . 46
2007 48 - 48
2008 .51 - 51
2009 52 - 52
Thereafter © 45 24,426 24,471
Total $250 $24.426 $24,676

) The obligation is denominated in CAS$. All amounts were converted to US$ equivalents

using an exchange rate of US$1.00 to CA$1.2282.



Financial Position

The Company has recorded an adjustment to the purchase price of the Archean acquisition (Voisey’s
Bay Royalty) and its Hunter Royalty Portfolio to reflect the fact that the Company has no amortizable
basis in these assets for Canadian income tax purposes. The effect of the adjustments is to increase
the value of the respective royalty interests and to record an offsetting adjustment to future income
taxes. This adjustment will have no impact on either past or future cash flows of the
Company. Recording of the future income tax liability has also resulted in the recognition of tax
benefits related to the Company’s tax net operating losses, and certain expenses of the IPO and the
Unit Offering. Details of the balance in future income taxes at June 30, 2005 is as follows:

(in thousands of §) ‘ .
Adjustment to royalty interest in mineral properties $77,954
Adjustment to common shares to reflect the tax deductibility of

expenses of the offering ‘ (3,877)
Future income tax expense realized since acquisition 82

$74,159

CRITICAL ACCOUNTING ESTIMATES

The preparation of financial statements in conformity with Canadian generally accepted accounting
principles requires management to make estimates and assumptions that affect the reported amounts of
assets and liabilities, and disclosure of contingent assets and liabilities at the date of the consolidated
financial statements of the Company, and the reported amounts of revenues and expenses during the
reporting period. Actual results could differ from those estimates by a material amount,

Management’s estimate of mineral prices, operators’ estimates of proven and probable reserves related to
the underlying royalty properties and operators’. estimates of operating, capital and reclamation costs upon
which the Company relies, are subject to certain risks and uncertainties. These estimates affect revenue
recognition, amortization of royalty interests in mineral properties and the assessment of recoverability of
the royalty interests in mineral properties. The estimated fair values of stock options require the input of
highly subjective assumptions including the expected price volatility. Changes in the subjective input
assumptions can materially affect the fair value estimate of the stock options. Although management has
made its best assessment of these factors based upon current conditions, it is possible that changes could
occur, which could materially affect the amounts contained in the consolidated financial statements of the
Company. ;

Royalty Revenue

Royalty revenue is recognized when management can estimate the payable production from mine
operations, when the underlying price is determinable, when collection is reasonably assured and pursuant
to the terms of the royalty agreements. In practice, management has used a rolling average of royalty
receipts to estimate future receipts. Differencés between estimates of royalty revenue and the actual
amounts are adjusted and recorded in the period in which the amounts of the differences are known. In
some instances (i.e. a new operation), the Company will not have access to sufficient current or historical
information regarding payable production to make a reasonable estimate of revenue. In these instances,
revenue recognition is deferred until the Company can make a reasonable estimate and will generally be
recorded on a cash basis until sufficient history is available to make a reasonable estimate.

Amortization of Royalty Interests in Mineral Properties

Acquisition costs of production and development-stage royalty interests are amortized using the units of
production method over the life of the mineral property, which is estimated using only proven and probable



reserves. Adjustments to payable production from mine operations, as discussed in the paragraph above,
would result in a corresponding adjustment to the amortization of the acquisition costs.

Asset Impairment

The Company evaluates long-lived assets for impairment when events or circumstances indicate that the
related carrying amounts may not be recoverable. The recoverability of the carrying value of royalty
interests in production and development stage mineral properties is evaluated based upon estimated future
undiscounted net cash flows from each royalty interest using available estimates of proven and probable
reserves.

The Company evaluates the recoverability of the carrying value of royalty interests in exploration stage
mineral properties in the event of significant decreases in the price of the underlying mineral, and whenever
new information regarding the mineral property is obtained from the operator that could affect the future
recoverability of the royalty interest.

Impairments in the carrying value of each royalty interest are measured and recorded to the extent that the
carrying value in each royalty interest exceeds its estimated fair value, which is calculated using future
discounted cash flows, in accordance with the new Canadian Institute of Chartered Accountants (“CICA™)
Handbook Section 3063 “Impairment of Long-lived Assets”, which the Company adopted effective January
1, 2004. The adoption of this standard had no impact on the comparative consolidated financial statements.

Stock-Based Compensation

Stock-based compensation is accounted for in accordance with the requirements of CICA Handbook
Section 3870 “Stock-Based Compensation and Other Stock-Based Payments” whereby the fair value of
awards to both employees and non-employees are recognized as an expense. Compensation expense for
options and warrants granted are determined based on estimated fair values of the options and the warrants
at the time of grant, the cost of which is recognized over the vesting period of the respective options and
warrants.

NEW ACCOUNTING GUIDANCE AND SIGNIFICANT ACCOUNTING POLICIES

Variable Interest Entities

The Company has adopted Accounting Guideline 15 “Consolidation of Variable Interest Entities (VIE)”
effective January 1, 2005, whereby the guideline requires the consolidation of VIE’s by the primary
beneficiary; the enterprise that will absorb or receive the majority of the VIE’s expected losses, expected
residual returns, or both. The adoption of Accounting Guideline 15 has not had a material impact on the
Company.

Deferred financing charges

Financing costs related to the issuance of the Debentures are deferred and amortized over the six year term
of the related debt using the effective yield method.

Senior Secured Debentures

Proceeds from the Unit Offering were allocated into debt and equity components based upon their
respective fair market values. The carrying value of the Debentures is being accreted to their maturity
value through charges to interest expense over the tem of the Debentures based on the effective yield
method. ‘



NEW ACCOUNTING PRONOUNCEMENTS
Comprehensive Income

CICA Handbook Section 1530 — Comprehensive Income introduces new standards for reporting and
display of comprehensive income. Comprehensive income is the change in equity (new assets) of an
enterprise during a reporting period from transa:ctions and other events and circumstances from non-owner
sources. It includes all changes in equity during a period except those resulting from investments by
owners and distributions to owners. 1

Section 1530 applies to interim and annual financial statements relating to fiscal years beginning on or after
October 1, 2006. The Company has not yet ‘determined when it will adopt this standard. Financial
statements of prior periods are required to be restated for certain comprehensive income items. In addition,
an enterprise is encouraged, but not required to present reclassification adjustments, in comparative
financial statements provided for earlier periods.

The Company has not yet assessed what impact, if any, adoption of this statement will have on the
Company’s financial statements.

Equity

CICA Handbook Section 3251 — Equity, replaces Section 3250 — Surplus. It establishes standards for the
presentation of equity and changes in equity during a reporting period.

Section 3251 applies to interim and annual financial statements relating to fiscal years beginning on or after
October 1, 2006. The Company has not yet determined when it will adopt this standard. Financial
statements of prior periods are required to be restated for certain specified items. For all other items,
comparative financial statements presented are not restated, but an adjustment to the opening balance of
accumulated other comprehensive income may be required.

The Company has not yet assessed what impact, if any, adoption of this statement will have on the
Company’s financial statements. The Company does not expect the adoption of this statement to have a
significant impact on the operations of the Company.

OUTLOOK

The Company does not anticipate any significant changes in its operating results during the remainder of
2005, with the exception of the increase in general and administrative expenses as previously described.

Until the commencement of operations at the Voisey’s Bay mine, expected in early 2006, the Company
does not anticipate significant changes in royalty revenue. Because the Company acquired the shares of
Archean instead of a direct interest in the Voisey’s Bay Royalty, the Company will have no amortizable
basis for Canadian income tax purposes, which may have an adverse impact on the Company’s current tax
liability once payments from the Voisey’s Bay Royalty begin. Fluctuations in gold prices and in
production output from the Williams Mine will continue to have an impact on the Company’s royalty
revenues in 2005.

The Company’s Debentures are denominated in Canadian dollars. In order to partially offset the foreign
currency risk associated therewith, the Board of Directors has instructed management to maintain all cash
balances in Canadian dollar accounts. All excess cash is invested in short-term, interest bearing securities
until they can be utilized for the acquisition of other royalty interests. The interest income from those
investments will be offset by interest expense on'the Debentures.



OUTSTANDING SHARE DATA

As of August 12, 2005, there were 57,010,658 Common Shares outstanding. In addition there were
3,000,000 director and employee stock options with exercise prices ranging between CA$3.67 and $4.80
per share. There were also 1,500,000 warrants outstanding, allowing the holders to purchase Common
Shares at CA$3.00 per share and 440,000 warrants outstanding which allow the holders to purchase
Common Shares at CA$0.80 per share. All warrants expire on February 22, 2007.

RISK FACTORS

The following discussion pertains to the outlook and conditions currently known to management which
could have a material impact on the financial condition and results of the operations of the Company. This
discussion, by its nature, is not all-inclusive. It is not a guarantee that other factors will or will not affect
the Company in the future.

Fluctuation in Mineral Prices

Mineral prices have fluctuated widely in recent years. The marketability and price of metals, minerals and
gems on properties for which the Company holds royalty interests will be influenced by numerous factors
beyond the control of the Company. |

Foreign Currency Fluctuations

The Company’s royalty interests are subject to foreign currency fluctuations and inflationary pressures
which may adversely affect the Company’s financial position and resuits. There can be no assurance that
the steps taken by management to address foreign currency fluctuations will diminate all adverse effects
and, accordingly, the Company may suffer losses due to adverse foreign currency fluctuations.

Company Valuation Heavily Dependent on Voisey’s Bay Royalty

The Company’s valuation is presently heavily weighted with the value of the Voisey’s Bay Royalty. The
Voisey’s Bay Royalty is very material to the Company’s ability to generate revenue. Therefore, the risk
associated with the Company’s valuation is heightened in the event that the Voisey’s Bay property is not
developed and placed into operation according to the currently proposed plan.

Recoverability of Resources and Reserves

The figures provided in connection with reserves and resources in respect of the properties in which the
Company has acquired royalty interests are estimates and no assurance can be given that full recovery of
the anticipated tonnages and grades will be achieved or that any indicated level of recovery will be realized.
The ore actually recovered may differ from the estimated grades of the reserves and resources. Future
production could differ from reserve and resources estimates for, among others, the following reasons:

(a) mineralization or formations could be different from those predicted by drilling, sampling and similar
examinations;

(b) increases in operating mining costs and. processing costs could adversely affect whether the
mineralization remains as a reserve or resource;

(c) the grade of the reserves or resources may vary significantly from time to time and there is no
assurance that any particular level of mineralization will be recovered from the reserves or resources;

(d) declines in the market prices of metals may render the mining of some or all of the reserves
uneconomic;

(e) unexpected penalties may be imposed by smelters or refiners; and

(f) the metallurgy may turn out differently than that anticipated.



Form 52-109FT2 - Certification of Interim Filings during Transition Period
I, Ray W. Jenner, Chief Financial Officer of International Royalty Corporation, certify that:

1. I have reviewed the interim filings (as this term is defined in Multilateral Instrument 52-
109 Certification of Disclosure in Issuers’ Annual and Interim Filings) of International
Royalty Corporation (the issuer) for the interim period ending June 30, 2005;

2. Based on my knowledge, the interim filings do not contain any untrue statement of a
material fact or omit to state a material fact required to be stated or that is necessary to
make a statement not misleading in light of the circumstances under which it was made,
with respect to the period covered by the interim filings; and

3. Based on my knowledge, the interim financial statements together with the other
financial information included in the interim filings fairly present in all material respects
the financial condition, results of operations and cash flows of the issuer, as of the date
and for the periods presented in the interim filings.

DATED this 12® day of August, 2005.

-7

Py ,

o, 2l
Ray W. Jenner”
Chief Financial Officer




Form 52-109FT2 — Certification of Interim Filings during Transition Period
1, Douglas B. Silver, Chief Executive Officer of International Royalty Corporation, certify that:

1. T have reviewed the interim filings (as this term is defined in Multilateral Instrument 52-
109 Certification of Disclosure in Issuers’ Annual and Interim Filings) of International
Royalty Corporation (the issuer) for the interim period ending June 30, 2005;

2. Based on my knowledge, the interim filings do not contain any untrue statement of a
material fact or omit to state a material fact required to be stated or that is necessary to
make a statement not misleading in light of the circumstances under which it was made,
with respect to the period covered by the interim filings; and

3. Based on my knowledge, the interim financial statements together with the other
financial information included in the interim filings fairly present in all material respects
the financial condition, results of operations and cash flows of the issuer, as of the date
and for the periods presented in the interim filings.

DATED this 12" day of August, 2005.

2 S

Douglas B.j§ilver
Chief Execittive Officer




International Royalty Corporation

Consolidated Financial Statements
For the three months ended March 31, 2005 and 2004
(unaudited, expressed in U.S. dollars)



International Royalty Corporation
Consolidated Balance Sheets

. (unaudited, expressed in thousands of U.S. dollars) -

March 31, December 31,
2005 2004
Assets
Current assets
Cash and cash equivalents $ 16,904 § 811
Restricted cash (note 4) 2,228 -
Royalty receivable 99 97
Prepaid expenses and other current assets 172 1
19,403 909
Royalty interests in mineral properties (note 3) 156,680 1,747
Furniture and equipment 6 6
Other assets (note 5) 3,810 840
$179,899 $3,502
Liabilities
Current liabilities
Accounts payable and accrued liabilities $ 963 $ 744
Senior secured debentures (note 6) 19,850 -
Shareholders’ Equity (note 7)
Common shares f
Authorized :
Unlimited common shares without par valu:
Issued ‘ |
57,010,658 (2004 — 5,849,433) common shares 160,439 2,058
Special warrants 3 - 1,478
Warrants and options 4,731 80
Deficit (6,084) (858)
159,086 2,758
$179,899 $3,502

Nature of business and basis of presentation (note 1)

Subsequent events (note 9)

See accompanying notes to the consolidated financial statements.



International Royalty Corporation

Consolidated Statements of Operations and Deficits

‘ (unaudited, expressed in thousands of U.S. dollars, éxcept per share data)

Three Months Ended
March 31,
2005 2004
Royalty revenues $ 98 $ 86
Expenses
Amortization 87 68
General and administrative 424 124
Stock-based compensation expense (note 7) 4,651 92
5,162 284
Loss from operations (5,064) (198)
Other income (expense)
Foreign currency gain (loss) 5 C))
Interest expense (207) -
Interest income 40 -
(162) “

Loss for the period (5226) (202)
Deficit at beginning of period - (858) (213)
Deficit at end of period $(6,084) $(415)
Basic and diluted loss per share $ (0.18) $(0.02)
Basic and diluted weighted average shares

outstanding 28,674,755 8,308,000

See accompanying notes to the consolidated financial statements.




International Royalty Corporation
Consolidated Statements of Cash Flows

. (unaudited, expressed in thousands of U.S. dollars)§

Three Months Ended
March 31,
2005 2004
Cash flows from operating activities
Loss for the period 1 $  (5,226) $(202)
Items not affecting cash :
Depreciation and amortization ; ]7 69
Amortization of deferred debenture costs 72 -
Non-cash foreign currency loss : 295 -
Stock-based compensation expense 4651 %9}
‘ (121) 41
(Increase) decrease in royalty receivable 2 21
(Increase) decrease in prepaid expenses and other
current assets (171) 1
Increase in other assets ; (5 R
Increase in accounts payable and accrued liabilities 353 2
54 a7
Cash flows from investing activities
Acquisition of royalty interests in mineral properties (124,425) -
‘ Deferred charges related to royalty acqu1smons (179) -
Investment in restricted cash (2,875) -
(127,479) -
Cash flows from financing activities
Proceeds from issuance of common shares 121,148 -
Proceeds from unit offering ‘ 22,370 -
143,518 -
Increase (decrease) in cash and cash equivalents 16,093 (17)
Cash and cash equivalents - beginning of period 811 204
Cash and cash equivalents - end of period $ 16,904 $ 187

Supplemental cash flow information (no:te 8)

See accompanying notes to the consolidated financial statements.



International Royalty Corporation
Notes to Consolidated Finacial Statements
March 31, 2005 ‘

1 Nature of business and basis of presenﬁation

International Royalty Corporation (“IRC” or the “Company”) was incorporated under the laws of Yukon,
Canada on May 7, 2003 and was continued under the Canada Business Corporations Act on November
12, 2004. It was formed for the purpose of acquiring and creating natural resource royalties with a
specific emphasis on mineral royalies.

These interim consolidated financial statements have been prepared in accordance with Canadian
generally accepted accounting principles for interim financial information. Accordingly, they do not
include all of the information and notes to the consolidated financial statements required by generally
accepted accounting principles for complete financial statements and should be read in conjunction with
the Company’s consolidated financial statemé;nts for the year ended December 31, 2004. In the opinion
of management, all adjustments considered necessary for fair presentation have been included.

The information contained in these interim consolidated financial statements for the three months ended
March 31, 2004 has not been audited or reviewed by the Company’s independent auditor.

2 New Accounting guidance and significaht accounting policies
The interim consolidated financial statements have been prepared following the same accounting policies

and methods of computation as the consolidated financial statements for the fiscal year ended December
31, 2004, with the exception of the following:3

Variable Interest Entities

The Company has adopted Accounting Guideline 15 “Consolidation of Variable Interest Entities (VIE)”
effective January 1, 2005, whereby the guideline requires the consohidation of VIE’s by the primary
beneficiary; the enterprise that will absorb or receive the majority of the VIE’s expected losses, expected
residual returns, or both. The adoption of Accounting Guideline 15 has not had a material impact on the
Company.

Deferred financing charges

Financing costs related to the issuance of senior secured debentures are deferred and amortized over the
six year term of the related debt using the effective yield method.

Senior Secured Debentures

The carrying value of the Senior Secured Debentures are being accreted to their maturity value through
charges to interest expense over the term of the“Debentures based on the effective yield method.



International Royalty Corporation
Notes to Consolidated Finacial Statements
March 31, 2005

3 Royalty interests in mineral properties:

Net Balance at Net Balance
December 31, March 31,
(in thousands of US$) 2004 Acquisitions  Amortization 2005
Production stage:
Williams Mine . $1,747 $ - $(87) $ 1,660
Development stage: ‘
Voisey’s Bay Royalty ® - 149,837 - 149,837
Exploration stage:
Aviat One ¥ | - 1,467 . 1,467
Pinson \ - 512 - 512
Other @®© @ - 3,204 - 3,204
1 - 5,183 - 5,183
- $1,747 $155,020 $(87) $156,680

@

(®)

(c)

(d)

On January 10, 2005, the Company acquired royalty interests on the Pinson gold and the Hasbrouck
Mountain gold-silver deposits, both in Nevada, United States, from John Livermore for cash
consideration of $520,000. |

On February 22, 2005, IRC completed separate agreements with two individuals for the purchase of
100% of the common shares of Archean Resources Ltd. (“Archean’), which owns 90% of a 3% net
smelter return royalty on the Voisey’s Bay property, located in northern Labrador, Canada. Total
consideration paid was CA$184.3 million, consisting of CA$152.5 million in cash and 7,395,349
common shares of the Company (“Common Shares™), valued at the Company’s initial public
offering (‘IPO”) price of CA$4.30 per Common Share. In accordance with EIC-124, “Definition of
a Business”, the transaction has been accounted for as the acquisition of an asset and the full cost of
the transaction has been allocated to the Voisey’s Bay Royalty.

On February 22, 2005, the Company acquired from Hecla Mining Company a portfolio of 14 mineral
royalty interests. Total consideration paid was $550,000 in Common Shares valued at the IPO
offering price of CA$4.30.

On February 22, 2005, the Company acquired from the Hunter Exploration Group a portfolio of 17
gross override royalty interests in approximately 20 million acres of lands located in Nunavut
Temitory in Canada that are presently the subject of diamond exploration activities. Total
consideration pad was CA$5 million in Common Shares valued at CA$4.30, the offering price of
the IPO.

Pending royalty acquisitions

BHPB portfolio

On November 15, 2004, the Company signed a letter agreement with BHP Billiton Worldwide
Exploration Inc. (“BHPB”) (as superseded by a definitive agreement dated as of March 18, 2005) to



International Royalty Corporation
Notes to Consolidated Finacial Statements

. March 31 2005

5

acquire a mineral portfolio of 22 royalty interests for total consideration of $605,000 to be paid in cash
and $625,000 in Common Shares valued at the offering price of the IPO, CA$4.30. On March 30, 2005,
the Common Shares were issued and placed into escrow pending the close of the transaction. The value
of the Common Shares has been included in other assets at March 31, 2005 and will be transferred to
royalty interest in mineral properties upon closing of the transaction.

David Fawcett

On December 7, 2004, the Company signed a letter agreement with David Fawcett (superseded by a
royalty purchase agreement dated February 22, 2005) to acquire 20.3% of a 1% royalty interest on four
coal licenses in British Columbia for total consideration of CA$312,500 in cash and CA$937,500 in
Common Shares valued at the offering price of the IPO of CA$4.30. Pursuant to an agreement dated
February 22, 2005, the cash and 218,023 Common Shares were placed in escrow pending receipt of
executed royalty assignment agreements from the property owner, Western Canadian Coal Corp.
(“Western”). The value of the Common Shares has been included in other assets at March 31, 2005 and
will be transferred to royalty interest in mineral properties upon closing of the transaction.

On March 21, 2005, Western filed a petition with the Supreme Court of British Columbia to have the
underlying royalty sharing agreement set aside. The Company has reviewed the petition and supporting
affidavits filed by Western and believes that the position taken by Western is without merit.

Restricted cash

Restricted cash consisted of the following at March 31, 2005 (in thousands of USS$):

Cash in escrow for the payment of interest on the Debentures

(note 6) $2,034
Cash in escrow for the purchase of the BHPB portfolio (note 3) 615
Cash in escrow for the purchase of the David Fawcett royalties

(note 3) ‘ ‘ 257

2,906
Less long-term portion included in other assets (678)
$2,228

Other assets

Other assets consisted of the following at March‘31, 2005 (in thousands of US$):

Cash in escrow for the payment of interest on the Debentures

(note 6) $ 678
Deferred amounts related to pending royalty acquISlthl'lS
(note 3) 1,518
Financing costs related to issuance of the Debentures net of
amortization of $18 (note 6) 1,614
$3,810




International Royalty Corporation
Notes to Consolidated Finacial Statements |
March 31, 2005

Senior secured debentures

On February 22, 2005, the Company completed a “Unit Offering™ for gross proceeds of CA$30 million
The Unit Offering consisted of CA$30 million of 5.5% senior secured debentures (the “Debentures’) due
February 22, 2011 and 1,395,360 Common Shares. The obligations of the Company under the
Debentures are secured by a general security agreement over all of the assets of the Company relating to
the Voisey’s Bay Royalty. ‘

Interest on the Debentures is payable semiannually, with the first payment due on August 31, 2005, and
principal due at maturity. Under the terms of the Debentures, the first three semi-annual interest
payments were withheld and placed into an escrow account. The value of the Common Shares issued of
$4.9 million has been recorded as a discount to the Debentures and will be amortized over the life of the
Debentures using the effective yield method.

The Company’s contractual obligations for future payments under the terms of the Debentures are
summarized as follows: :

Year ($ in thousands)”

2005 $ 679
2006 ; 1,358 @
2007 i 1,358
2008 i 1,358
2009 | 1,358
Thereafter ‘ 26,720

Total ; $32,831
M The obligation is denominated in CA$. All amounts were converted to US$ equivalents using an
exchange rate of US$1.00 to CA$1.2153.

@ Under the terms of the Debentures, the first three semi-annual payments were placed in escrow at

the time of closing.

Shareholders’ equity

Common Shares issued and outstanding were as follows:

(in thousands of US$) : Shares Amount
Balance at December 31, 2004 5,849,433 $ 2,058
Exercise of initial financing special warrants 2,550,000 1,319
Exercise of compensation special warrants 308,000 159
Shares issued in connection with the IPO 34,883,721 111,383
Shares issued m connection with the Unit Offering 1,395,360 4455
Shares issued for the purchase of royalty interests in
mineral properties 8,716,706 30,387
Shares issued for services 2,249 8
Issuance of over-allotment shares : 2,906,977 9,282
Shares issued into escrow ‘ 398,212 1,388
Balance at March 31, 2005 : 57,010,658 $160,439




International Royalty Corporation
Notes to Consolidated Finacial Statements,

‘ MarCh 31, 2005

Activity in special warrants:

Special
(in thousands of US$) Warrants Amount
Balance at December 31, 2004 ‘ 2,858,000 $ 1478
Exercise of initial financing special warrants (2,550,000) (1,319)
Exercise of compensation special waxrants (308,000) (159)
Balance at March 31, 2005 - $ -
Activity in warrants and stock options was as follows:
Warrants and
(in thousands of US$) stock options Amount
Balance at December 31, 2004 1,940,568 $ 80
Stock options issued 2,850,000 4,651
Balance at March 31, 2005 4,790,568 $4.731

Initial public offering

On February 22, 2005, the Company completed its IPO of 37,790,698 (including the agents’ exercise of
‘ the over-allotment option on March 4, 2005) Common Shares at CA$4.30 per Common Share for gross
proceeds of CA$162.5 million. Gross proceeds received from the TPO and the Unit Offering, and use of

proceeds are outlined as follows:

(in thousands of US$) CAS US$
Gross proceeds from the IPO $162,500 $ 131,659
Gross proceeds from the Unit Offering : 30,000 24,321
Agents’ commission and expenses of offering (16,155) . (13,034)
176,345 142,946
Acquisition of Archean ® (153,024) (124,056)
Funds deposited in escrow (2,475) (2,006)
Net proceeds to the Company § 20,846 $ 16,884

)

@ Includes costs of acquisition.

Stock options

See note 3 “Royalty Interests in Mineral Properties”.

During the quarter ended March 31, 2005, the Company issued 2,850,000 stock options to its directors,
officers and employees. The stock options were at a weighted average exercise price of CA$4.35 per
share and were vested immediately at the time of issuance.



International Royalty Corporation
Notes to Consolidated Finacial Statements

. March 31, 2005

The Company uses the fair value based method of accounting for all stock-based compensation awards.
The fair value of the stock options has been estlmated using the Black-Scholes Option Pricing Model with
the following assumptions:

Risk free interest rate 3.6%
Expected dividend yield “ 0.0%
Expected price volatility of the Company’s common

shares 1 60%
Expected life of the option 3.5 years
Weighted average fair value per stock optlon $1.63

Option pricing models require the input of hjghly subjective assumptions including the expected price
volatility. Changes in the subjective input assumptions can materially affect the fair value estimate, and
therefore, the existing models do not necessarily provide a reliable measure of the fair value. of the
Company’s stock options. ‘

8 Supplemental disclosure of cash flow information

; March 31,
(in thousands of US$) ! 2005
Shares issued for the acquisition of royalty mterests in mineral
properties and for services $30,394
. Shares issued to escrow “ 1,388

9 Subsequent event

On April 19, 2005, the Company completed the purchase of 14 royalties from BHPB (see note 3) for
180,189 Common Shares and $65,000. The shares are subject to a four month hol period expiring
August 19, 2005. An additional 5 royalties were closed on May 2, 2005 for consideration of $510,000.
The acquisition of the three remaining royalties for $30,000 is expected to be completed in the near
future.



. - ™
MANAGEMENT’S DISCUSSION AND ANALYSIS 2y =n

International Royalty Corporation fhe “Company or “IRC”) has been prepared based on mforrn oM 1 ;.
available to the Company as of May 9, 2005 and should be read in conjunction with the Company §.
consolidated financial statements and related notes thereto as of and for the three months ended March 31,
2005, and in conjunction with the MD&A for the year ended December 31, 2004. All amounts are in U.S.
dollars unless specifically stated otherwise. |

Additional information relating to the Company, including the Company’s annual information form is
available on SEDAR at www.sedar.com

CAUTIONARY STATEMENT ON FORWARD LOOKING INFORMATION

This document contains certain forward lookipg statements. These statements relate to future events or
future performance and reflect management’s expectations regarding the Company’s growth, results of
operations, performance and business prospects and opportunities. Such forward-looking statements reflect
management’s current beliefs and are based on information currently available to management. In some
cases, forward-looking statements can be identified by terminology such as “may”, “will”, “should”,

“expect”, “plan”, “anticipate”, “believe”, “estimate”, “predict”, “potential”, “continue”, “target” or the
negative of these terms or other comparable terminology. A number of factors could cause actual events or
results to differ materially from the results discussed in various factors, which may cause actual results to
differ materially from any forward-looking statement. Although the forward-looking statements contained
in this management discussion and analysis are based upon what management believes to be reasonable
assumptions, the Company cannot assure investors that actual results will be consistent with these forward-
looking statements. These forward-looking statements are made as of the date of this document, and the
Company assumes no obligation to update or revise them to reflect new events or circumstances.

EEIYY LEIYY

SUMMARY OF QUARTERLY INFORMATION:

(8 thousands, except per share data) 3 Three months ended
‘ March 31, 2005 March 31, 2004
Statement of Operations :
Royalty revenues £98 $86
Amortization of royalty interest in mineral properties $87 368
Gross profit from royalties $11 $18
General and administrative ‘ $424 $124
Net loss ‘ $(5,226) $(202)
Basic and diluted loss per share $(0.18) $(0.02)
Statement of Cash Flows
Cash provided from (used in) operating activities $54 $(17)
December 31,
March 31, 2005 2004
Balance Sheet ‘
Total assets ] $179,899 $3,502
Shareholders’ Equity * $159,086 $2,758



FINANCIAL PERFORMANCE

Overall
|

The Company’s profile changed dramaticaliy during the first quarter of 2005 with the successful
completion of its initial public offering (“IPO”) on February 22, 2005, raising gross proceeds of
CAS$162,500,000 on the sale of 37,790,698 common shares of the Company (“Common Shares”). The
Company also raised an additional CA$30,000,000 in gross proceeds through the sale of a unit offering (the
“Unit Offering”), consisting of 1,395,360 Common Shares and CA$30,000,000 in senior secured
debentures. The proceeds were used for the indirect acquisition of the Voisey’s Bay royalty and other

royalties as further described in the Company’s consolidated financial statements for the three months
ended March 31, 2005, ﬂ

During the first quarter of 2004, all of IRC’s executives and employees were on a part-time basis and/or
were paid reduced salaries in order to preserve our cash resources. In addition, IRC’s directors were paid
no fees during 2004 and professional fees were kept to a minimum, With the completion of the IPO, all
current employees are now being paid their stated salaries, and additional employees have been hired to
accommodate the increased demands of a public company, and to assist the Company in the identification,
assessment and acquisition of new royalty opportunities. We have added new directors, and have begunto
pay our outside directors fees comparabie to those of companies similar to IRC. Professional fees, filing
and listing fees, printing and reproduction cdsts, insurance, and other costs associated with a public
company have all increased as a result of our IPO. In addition, the Company’s larger cash position and
senior secured debentures will result in increased interest income and expense © the Company in the
future. ‘

The net loss for the three months ended March 31, 2005 was $5,226,000 or $0.18 per share compared to a
loss of $202,000 or $0.02 per share for the three months ended March 31, 2004. During February and
March 2005, IRC issued 2,850,000 stock options to its directors, officers and employees, resulting in a
charge of $4,651,000 to stock-based compensation expense during the quarter, compared to $92,000 during
the same period in 2004. General and administrative expenses increased by $300,000 during the three
months ended March 31, 2005, compared to the three months ended March 31, 2004. Legal fees accounted
for $117,000 of the increase, as the company required assistance with its ongoing filing and compliance
requirements, and also the implementation of its sharcholders’ rights plan. Salaries increased by $82,000
due to the full time salaries and larger staff as described above. Other increases included directors’ fees,
$16,000; Insurance expense, $16,000; investor relations $19,000; accounting and other professional fees,
$21,000 and; listing and transfer fees of $10,000. The Company incurred $207,000 of interest expense
during the quarter related to the senior secured debentures, and also had $40,000 of interest income
investment of excess cash and escrowed cash compared to nil in the previous year.

Revenue and operations

During the three months ended March 31, 2005, royalty revenues increased to $8,000 from $86,000,
partially due to an increase in the estimated ounces produced at the Williams mine during the quarter and
also due to an increase in the average price of gold from $408 in 2004 to $427 in 2005.

Amortization is computed based upon the units of production method over the life of the mineral reserves
of the underlying the property. At December 31, 2004, the Williams mine operator adjusted the estimated
reserves of the mine downward by approximately. 18%. from its previous estimate. This will result in an

. increased rate of amortization over the remaining life of the Williams mine royalty and a corresponding
reduction in gross profit from the royalty. Amortization on mineral properties increased from $68,000 in
the three months ended March 31, 2004 to $87,000 for the three months ended March 31, 2005. This was
primarily due to the increased rate of amortization described above and also due to the increase in the
estimated ounces produced at the Williams mine.



FINANCIAL POSITION, LIQUIDITY AND CAPITAL RESOURCES

Operating Cash Flow

Cash used in operating activities, before changes to non-cash working capital items was $121,000 during
the three months ended March 31, 2005 compared to $41,000 during the three months ended March 31,
2004. Increase in the uses of cash related ‘to the increase in general and administrative expenses of
$300,000 during 2005 and interest payable of $135,000. These decreases were offset by a foreign currency
gain of $300,000, interest income of $40,000 and increased royalty revenues of $12,000.

Investing Activities

During the first quarter of 2003, IRC acquired the Voisey’s Bay royalty for $149.8 million, and additional
royalty portfolios from John Livermore, Hecla Mining Company and the Hunter Exploration Group for
total consideration of $5.2 million. IRC also invested a total of $2.9 million into restricted cash during the
quarter, including $2.0 million into an interest escrow for the senior secured debentures and $0.9 million in
escrow for the completion of pending royalty acquisitions.

Financing Activities

On February 22, 2005, the Company comp leted its IPO of 37,790,698 (including the exercise of the over-
allotment option on March 4, 2005) Common Shares at CA$4.30 per Common Share for gross proceeds of
CA$162,500,000. Coincident with the IPO, the Company also sold a “Unit Offering” for gross proceeds of
CA$30,000,000. The Unit Offering consisted of CA$30,000,000 of 5.5% senior secured debentures (the
“Debentures”) due February 22, 2011 and 1,395,360 Common Shares. Gross proceeds received and
estimated uses of proceeds are summarized as follows:

($ in thousands) ‘ CAS US$
Gross proceeds from the IPO 162,500 131,659
Gross proceeds from the Unit Offering ‘ 30,000 24,321
Agents’ commission and estimated expenses of offering {16,155) (13,034)
Net proceeds ‘ 176,345 142,946

Cash Resources and Liquidity

The Company had a cash position of $16.9 million at March 31, 2005 and working capital of $18.4 million,
an increase of $16.0 million and $18.2 million respectively from December 31, 2004. The large increase
during the year is a result of the Company’s completion of its IPO and the Unit Offering during the quarter,
reduced by expenditures for the acquisition of the mineral royalties described above.

The Company’s near-term cash requirements are limited to general and administrative expenses. As a
royalty company, there are no requirements for exploration, feasibility, development or capital
expenditures. Royalty acquisitions are discretionary in nature and will be consummated through the use of
cash, as available, or through the issuance of Common Shares.

The Company believes that the funds raised from the IPO and the Unit Offering will be sufficient to cover
the cost of general and administrative expenses for at least the next two years. In addition, the Company
will continue to receive royalty income from the Williams Royalty during the remainder of 2005 and future
years. With the commencement of the Voisey’s Bay mine and the corresponding revenue to be received
from the Voisey’s Bay Royalty, anticipated in early 2006, the Company expects to have sufficient cash
flow to meet all of its cash needs into the foreseeable future.



The Company’s contractual obligations for future payments are summarized as follows:

! Debenture
Minimum Principal and Total

Lease Interest Contractual
Year Obligations Obligations Obligations
(8 in thousands) ‘
2005 3 8 $ 6799 $ 687
2006 . 46 1,358@ 1,404
2007 ‘ 48 1,358 1,406
2008 ‘ 51 1,358 1,409
2009 52 1,358 1,410
Thereafter ‘ 45 26,720 26,765
Total . $250 $32,831 $33,081

“) The obligation is denominated in CA$. All amounts were converted to US$ equivalents

using an exchange rate of US$1.00 to CA$1.2153.
) Under the terms of the Debentures, the first three semi -annual payments were placed in
escrow at the time of closing. -

CRITICAL ACCOUNTING ESTIMATES

The preparation of financial statements in conformity with Canadian generally accepted accounting
principles requires management to make estimates and assumptions that affect the reported amounts of
assets and liabilities, and disclosure of contingent assets and liabilities at the date of the consolidated
financial statements of the Company, and the reported amounts of revenues and expenses during the
reporting period. Actual results could differ from those estimates by a material amount,

Management’s estimate of mineral prices, operators’ estimates of proven and probable reserves related to
the underlying royalty properties and operators’ estimates of operating, capital and reclamation costs upon
which the Company relies, are subject to certain risks and uncertainties. These estimates affect revenue
recognition, amortization of royalty interests in mineral properties and the assessment of recoverability of
the royalty interests in mineral properties. The éstimated fair values of stock options require the input of
highly subjective assumptions including the expected price volatility. Changes in the subjective input
assumptions can materially affect the fair value estimate of the stock options. Although management has
made its best assessment of these factors based upon current conditions, it is possible that changes could
occur, which could materially affect the amounts contained in the consolidated financial statements of the
Company. ;

Royalty Revenue

Royalty revenue is recognized when management can estimate the payable production from mine
operations, when the underlying price is determinable, when collection is reasonably assured and pursuant
to the terms of the royalty agreements. In some instances, the Company will not have access to sufficient
information regarding payable production to make a reasonable estimate of revenue. In these instances,
revenue recognition is deferred until the Company can make a reasonable estimate. In practice,
management has used a rolling average of royalty receipts to estimate future receipts. Since this is not
possible with a new operation, the Company will generaily record revenues on a cash basis for these
operations until sufficient history is available to make a reasonable estimate. Differences between
estimates of royalty revenue and the actual amounts are adjusted and recorded in the period in which the
amounts of the differences are known. For the periods ended December 31, 2003 and December 31, 2004,
the Company used actual amounts received to record royalty revenue.



Amortization of Royalty Interests in Mineral Properties

Acquisition costs of production and development-stage royalty interests are amortized using the units of
production method over the life of the mineral property, which is estimated using only proven and probable
reserves. Adjustments to payable production from mine operations, as discussed in the paragraph above,
would result in a corresponding adjustment to the amortization of the acquisition costs.

Asset Impairment

The Company evaluates long-lived assets for impairment when events or circumstances indicate that the
related carrying amounts may not be recoverable. The recoverability of the carrying value of royalty
interests in production and development stage mineral properties is evaluated based upon estimated future
undiscounted net cash flows from each royalty interest using available estimates of proven and probable
reserves. ‘

The Company evaluates the recoverability of the carrying value of royalty interests in exploration stage
mineral properties in the event of significant decreases in the price of the underlying mineral, and whenever
new information regarding the mineral property is obtained from the operator that could affect the future
recoverability of the royalty interest.

Impairments in the carrying value of each royalfy interest are measured and recorded to the extent that the
carrying value in each royalty interest exceeds its estimated fair value, which is calculated using future
discounted cash flows, in accordance with the new Canadian Institute of Chartered Accountants (“CICA™)
Handbook Section 3063 “Impairment of Long-lived Assets”, which the Company adopted effective January
1, 2004. The adoption of this standard had no impact on the comparative consolidated financial statements.

Stock-Based Compensation

Effective January 1, 2004, the Company has adopted the requirements of CICA Handbook Section 3870
“Stock-Based Compensation and Other Stock-Based Payments” whereby the fair value of awards to both

employees and non-employees are recognized as an expense. Compensation expense for options and
warrants granted are determined based on estimated fair values of the options and the warrants at the time
of grant, the cost of which is recognized over the vesting period of the respective options and warrants.

NEW ACCOUNTING GUIDANCE AND SIGNIFICANT ACCOUNTING POLICIES

Variable Interest Entities

The Company has adopted Accounting Guideliﬂe 15 “Consolidation of Variable Interest Entities (VIE)”
effective January 1, 2005, whereby the guideline requires the consolidation of VIE’s by the primary
beneficiary; the enterprise that will absorb or receive the majority of the VIE’s expected losses, expected
residual returns, or both. The adoption of Accounting Guideline 15 has not had a material impact on the
Company. i

Deferred financing charges

Financing costs related to the issuance of semor secured debentures are deferred and amortized over the six
year term of the related debt using the effective yield method.

Senior Secured Debentures

The carrying value of the Senior Secured Debentures are being accreted to their maturity value through
charges to interest expense over the term of the Debentures based on the effective yield method.



NEW ACCOUNTING PRONOUNCEMENTS
Comprehensive Income

CICA Handbook Section 1530 — Comprehensive Income introduces new standards for reporting and
display of comprehensive income. Comprehensive income is the change in equity (new assets) of an
enterprise during a reporting period from transactions and other events and circumstances from non-owner
sources. It includes all changes in equity during a period except those resulting from investments by
owners and distributions to owners.

Section 1530 applies to interim and annual financial statements relating to fiscal years beginning on or after
October 1, 2006. The Company has not yet determined when it will adopt this standard. Financial

statements of prior periods are required to be restated for certain comprehensive income items. In addition,
an enterprise is encouraged, but not required to present reclassification adjustments, in comparative

financial statements provided for earlier periods:

The Company has not yet assessed what impact, if any, adoption of-this statement will have on the
Company’s financial statements. The Company does not expect the adoption of this statement to have a
significant impact on the operations of the Company.

Equity

CICA Handbook Section 3251 — Equity, replacés Section 3250 — Surplus. It establishes standards for the
presentation of equity and changes in equity during a reporting period.

Section 3251 applies to interim and annual financial statements relating to fiscal years beginning on or after
October 1, 2006. The Company has not yet determined when it will adopt this standard. Financial
statements of prior periods are required to be restated for certain specified items. For all other items,

comparative financial statements presented are not restated, but an adjustment to the openmg balance of
accumulated other comprehensive income may be required.

The Company has not yet assessed what impact, if any, adoption of this statement will have on the
Company’s financial statements. The Company does not expect the adoption of this statement to have a
significant impact on the operations of the Company.

OUTLOOK

The Company does not anticipate any significant changes in its operating results during the remainder of
2005, with the exception of the increase in general and administrative expenses as previously described.

Until the commencement of operations at the Voisey’s Bay mine, expected in early 2006, the Company
does not anticipate significant changes in royalty revenue. Because the Company acquired the shares of
Archean instead of a direct interest in the Voisey’s Bay Royalty, the Company will have no amortizable
basis for Canadian income tax purposes, which may have an adverse impact on the Company’s tax liability
once payments from the Voisey’s Bay Royalty begin. Fluctuations in gold prices and in production output
from the Williams Mine will continue to have an impact on the Company’s royalty revenues in 2005,

The excess proceeds from the IPO have been invested in short-term, interest bearing securities until they
can be utilized for the acquisition of other royalty interests. The interest income from those investments
will be offset by interest expense on the Debentures.



OUTSTANDING SHARE DATA

As of May 9, 2005, there were 57,010,658 Common Shares outstanding. In addition there were 2,950,000
director and employee stock options with exercise prices ranging between CA$3.97 and $4.80 per share.
There were also 1,500,000 warrants outstanding, allowing the holders to purchase Common Shares at
CAS$3.00 per share and 440,000 warrants outstanding which allow the holders to purchase Common Shares
at CA$0.80 per share. All warrants expire on February 22, 2007.

RISK FACTORS

The following discussion pertains to the outlook and conditions currently known to management which
could have a material impact on the financial condition and results of the operations of the Company. This
discussion, by its nature, is not all-inclusive. Itis not a guarantee that other factors will or will not affect
the Company in the future.

Fluctuation in Mineral Prices

Mineral prices have fluctuated widely in recent years. The marketability and price of metals, minerals and
gems on properties for which the Company ho]ds royalty interests will be influenced by numerous factors
beyond the control of the Company.

Foreign Currency Fluctuations

The Company’s royalty interests are subject to foreign currency fluctuations and inflationary pressures
which may adversely affect the Company’s financial position and results. There can be no assurance that
the steps taken by management to address foreign currency fluctuations will eliminate all adverse effects
and, accordingly, the Company may suffer losses due to adverse foreign currency fluctuations.

Company Valuation Heavily Dependent on V(;)isey’s Bay Royalty

The Company’s valuation is presently heavily weighted with the value of the Voisey’s Bay Royalty. The
Voisey’s Bay Royalty is very material to the Company’s ability to generate revenue. Therefore, the risk
associated with the Company’s valuation is heightened in the event that the Voisey’s Bay property is not
developed and placed into operation according to the currently proposed plan.

Recoverability of Resources and Reserves

The figures provided in connection with reserves and resources in respect of the properties in which the
Company has acquired royalty interests are estimates and no assurance can be given that full recovery of
the anticipated tonnages and grades will be achieved or that any indicated level of recovery will be realized.
The ore actually recovered may differ from the estimated grades of the reserves and resources. Future
production could differ from reserve and resources estimates for, among others, the following reasons:

(a) mineralization or formations could be différent from those predicted by drilling, sampling and similar
examinations;

(b) increases in operating mining costs and processing costs could adversely affect whether the
mineralization remains as a reserve or resource;

(c) the grade of the reserves or resources may vary significantly from time to time and there is no
assurance that any particular level of mineralization will be recovered from the reserves or resources;;

(d) declines in the market prices of metals ‘may render the mining of some or all of the reserves
uneconomic;

(¢) unexpected penalties may be imposed by smelters or refiners; and

(f) the metallurgy may turn out differently than that anticipated.



‘ Form 52-109FT2 - Certification of Interim Filings during Transition Period

1, Ray W. Jenner, Chief Financial Officer of International Royalty Corporation, certify that:

1. I have reviewed the interim filings (as this term is defined in Multilateral Instrument 52-
109 Certification of Disclosure in Issuers’ Annual and Interim Filings) of International
Royalty Corporation (the issuer) for the interim period ending March 31, 2005;

2. Based on my knowledge, the interim filings do not contain any untrue statement of a
material fact or omit to state a material fact required to be stated or that is necessary to
make a statement not misleading in light of the circumstances under which it was made,
with respect to the period covered by the interim filings; and

3. Based on my knowledge, the interim financial statements together with the other
financial information included in the interim filings fairly present in all material respects
the financial condition, results of operations and cash flows of the issuer, as of the date
and for the periods presented in the interim filings.

DATED this 16™ day of May, 2005.

“Ray W. Jenner"
Ray W. Jenner
Chief Financial Officer




‘ Form 52-109FT2 - Certification of Interim Filings during Transition Period

I, Douglas B. Silver, Chief Executive Officer of International Royalty Corporation, certify that:

1. T have reviewed the interim filings (as this term is defined in Multilateral Instrument 52-
109 Certification of Disclosure in Issuers’ Annual and Interim Filings) of International
Royalty Corporation (the issuer) for the interim period ending March 31, 2005;

2. Based on my knowledge, the interim filings do not contain any untrue statement of a
material fact or omit to state a material fact required to be stated or that is necessary to
make a statement not misleading in light of the circumstances under which it was made,
with respect to the period covered by the interim filings; and

3. Based on my knowledge, the interim financial statements together with the other
financial information included in the interim filings fairly present in all material respects
the financial condition, results of operations and cash flows of the issuer, as of the date
and for the periods presented in the interim filings.

DATED this 16" day of May, 2005.

“Douglas B. Silver”
Douglas B. Silver
Chief Executive Officer
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‘ The Toronto Stock Exchange :

Dear Sirs/Mesdames:
Re: International Royalty Corporafion
As counsel to International Royalty Corporation (the “Corporation™), we wish to advise

you of the following dates in connection with the Corporation’s Annual and Special
Meeting of Shareholders:

Date Of Meeting: ‘ May 26, 2005
Record Date For Notice: ‘ April 25, 2005
Record Date For Voting: j April 25, 2005
Beneficial Ownership Determination Date: April 25, 2005
Classes or Series of Securities that entitle the
holder to receive Notice of the Meeting: Common Shares
Classes or Series of Securities that entitle the

‘ holder to vote at the meeting: ' Common Shares
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Routine Business Only: No
CUSIP: 5 460277

Should you require any further information in connection with the foregoing, please call
the undersigned. :

Yours truly,
FASKEN MARTINEAU DuMOULIN LLP
“Nancy Eastman”

Nancy Eastman

NE/nl

cc: Douglas B. Silver, International Royalty Corporation



INTERNATIONAL ROYALTY CORPORATION

NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS
May 26, 2005

NOTICE IS HEREBY GIVEN that the annual and special meeting (the ‘‘Meeting’’) of the shareholders of
International Royalty Corporation (the ‘‘Company’’) will be held at the Gallery Room at the TSX Broadcast and
Conference Centre, the Exchange Tower, 130 King" Street West, Toronto, Ontario on Thursday, the 26th day of
May, 2005, at the hour of 9:00 a.m. (Toronto time) for the following purposes:

1.

receiving the Company’s audited consolidated financial statements for the financial year ended December 31,
2004 and the auditor’s report thereon; ‘

appointing the auditors for the ensuing year and authorizing the directors to fix their remuneration;
electing directors for the ensuing year;

considering, and if thought appropriate, passing, with or without amendment, an ordinary resolution to
approve the Shareholder Rights Plan Agreement;

considering, and if thought appropriate, passing, with or without amendment, an ordinary resolution to
approve an amended and restated Stock Option Plan; and

transacting such further or other business as may properly come before the Meeting or any adjournment or
adjournments thereof. ‘

A copy of the Management Information Circular and a form of proxy for the Meeting accompany this notice. A
copy of the Company’s audited consolidated financial statements for the financial year ended December 31, 2004 and
the auditor’s report thereon, together with management’s discussion and analysis, are contained in the Company’s
annual report. i

Shareholders who are unable to be present in person at the Meeting are requested to sign, date and deliver

. the accompanying form of proxy to the Company’s registrar and transfer agent CIBC Mellon Trust Company, either
by using the enclosed return evelope or by mail or hand delivery at 200 Queen’s Quay East, Unit 6, Toronto ON

MS35A 4K9 or by fax at (416) 368-2502 so it is received on or before 9:00 a.m. (Toronto time) on the second business

day preceding the Meeting or 48 hours (excluding Saturdays, Sundays and holidays) before any adjournment of the

Meeting.

DATED at Toronto, Ontario, this 26th day of April, 2Q05.

By Order of the Board of Directors,
INTERNATIONAL ROYALTY CORPORATION

s Gl

DoucLAs B. SILVER
Chief Executive Officer



INTERNATIONAL ROYALTY CORPORATION
PROXY FOR ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS
SOLICITED ON BEHALF OF MANAGEMENT

The undersigned shareholder of International! Royalty Corporation (the ‘‘Corporation’”) hereby appoints

Douglas B. Silver, Chief Executive Officer, of failing him, Douglas J. Hurst, President, or instead,

as nominee of the undersigned, with power of substitution, to attend,

act for and vote on behalf of the undersigned at the Annual and Special Meeting of the shareholders of the
Corporation to be held on Thursday, May 26, 2005 and at any adjournment(s) thereof and without limiting the
general authority and power hereby given to such nominee, the common shares represented by this proxy are
specifically directed to be voted as indicated on the reverse side of this proxy.

1.

89

FOR [] WITHHOLD VOTE [7] For theelection of directors nominated by management as set forth in
the accompanying Management Information Circular.
|

FOR [] WITHHOLD VOTE [] For the re-appointment of PricewaterhouseCoopers LLP, Chartered
Accountants, as the auditors of the Corporation and authorizing the directors of the Corporation to fix their
remuneration.

FOR [] AGAINST [] For the approval of the Shareholder Rights Plan Agreement.
FOR [] AGAINST [] For the approval of an amended and restated Stock Option Plan.

This proxy will be voled and where a choice is specified, will be voted
as directed. Where no choice is specified, this proxy will confer
discretionary authority and will be voted in favour of the matters
referred to on the reverse side hereof.

This proxy also confers discretionary authority to vote in respect
of any other matter which may properly come before the meeting
and in such manner as such nominee in his judgement may
determine.

A shareholder has the right to appoint a person to attend and act
for him or her and on his or her behalf at the meeting other than
the pei'sons designated in this form of proxy. Such right may be
exercised by filling the name of such person in the blank space
provided and striking out the names of management’s nominees
above.

This proxy revokes and supercedes all proxies of any earlier date.

THIS PROXY MUST BE DATED

DATED this —_ day of 2005.

Signature of Shareholder

Name of Shareholder (prins)

Number of Shares

(See Over)



Notes: .
{1) A person appointed as nominee to represent a shareholder need not be a sharcholder.

(2)  This proxy must be signed and dated by the shareholder or the shareholder’s attorney authorized in writing. If a shareholder is a corporation
this proxy must be signed under its corporate seal or by an officer or attorney thereof duly authorized.

(3) If this proxy is not dated, it will be deemed to bear the date dn which it is mailed to the shareholder.



TO:

INTERNATIONAL ROYALTY CORPORATION

(the i“Company”)
SUPPLEMENTAL MAILING LIST RETURN CARD
Registered and Non-Registered Shareholders |

National Instruments 54-101 and 51-102 provides shareholders with the opportunity to elect annually to have
their name added to the Company’s supplemental mailing list in order to receive annual and/or quarterly financial
statements of the Company, together with its management discussion and analysis (""‘MD&A’’). If you wish to
receive such statements, please complete and return this form to:

INTERNATIONAL ROYALTY CORPORATION
c/o CIBC Mellon Trust Company
200 Queen’s Quay East, Unit 6
Toronto, Ontario
MSA 4K9

I wish to receive the Company’s annual financial statements and MD&A.

I wish to receive the Company’s interim financial statements and MD&A.

PLEASE PRINT NAME OF SHAREHOLDER

MAILING ADDRESS

CITY/TOWN

PROVINCE/STATE POSTAL CODE

I understand that these statements will be mailed to me until the Company’s next annual meeting of Shareholders,

when a new request will be submitted by me if so desired.

SIGNATURE:

BY SIGNING BELOW, THE UNDERSIGNED HEREBY CERTIFIES TO BE A SHAREHOLDER OF THE
COMPANY. %

DATE:

SIGNATURE OF SHAREHOLDER
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INTERNATIONAL ROYALTY CORPORATION

NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS
May 26, 2005

NOTICE IS HEREBY GIVEN that the annual and special meeting (the ‘‘Meeting’’) of the shareholders of
International Royalty Corporation (the ‘‘Company’”) will be held at the Gallery Room at the TSX Broadcast and
Conference Centre, the Exchange Tower, 130 King Street West, Toronto, Ontario on Thursday, the 26th day of
May, 2005, at the hour of 9:00 a.m. (Toronto time) for the following purposes:

1. receiving the Company’s audited consolidated financial statements for the financial year ended December 31,
2004 and the auditor’s report thereon;

2. appointing the auditors for the ensuing year and authorizing the directors to fix their remuneration;
3. electing directors for the ensuing year;

4. considering, and if thought appropriate, passing, with or without amendment, an ordinary resolution to
approve the Shareholder Rights Plan Agreement;

5. considering, and if thought appropriate, passing, with or without amendment, an ordinary resolution to
approve an amended and restated Stock Option Plan; and

6. transacting such further or other business as may properly come before the Meeting or any adjournment or
adjournments thereof.

A copy of the Management Information Circular and a form of proxy for the Meeting accompany this notice. A
copy of the Company’s audited consolidated financial statements for the financial year ended December 31, 2004 and
the auditor’s report thereon, together with management’s discussion and analysis, are contained in the Company’s
annual report. 1

Shareholders who are unable to be present in person at the Meeting are requested to sign, date and deliver
‘ the accompanying form of proxy to the Company’s registrar and transfer agent CIBC Mellon Trust Company, either
by using the enclosed return evelope or by mail or hand delivery at 200 Queen’s Quay East, Unit 6, Toronto ON
MS5A 4K9 or by fax at (416) 368-2502 so it is received on or before 9:00 a.m. (Toronto time) on the second business
day preceding the Meeting or 48 hours (excluding Saturdays, Sundays and holidays) before any adjournment of the
Meeting.

DATED at Toronto, Ontario, this 26th day of April, 2005.

By Order of the Board of Directors,
INTERNATIONAL ROYALTY CORPORATION

s Bl

DoucGLas B. SILVER
Chief Executive Officer



INTERNATIONAL ROYALTY CORPORATION

MANAGEMENT INFORMATION CIRCULAR
SOLICITATION OF PROXIES

This Management Information Circular is furnished in connection with the solicitation of proxies by the
management of International Royalty Corporation (the *‘Company’’) to be used at the Annual and Special Meeting of
the holders of common shares of the Company (the :‘Common Shares’’) to be held on Thursday, May 26, 2005 at
9:00 a.m. (Toronto time) (the ‘‘Meeting’’) at the TSX Broadcast and Conference Centre, The Exchange Tower,
130 King Street West, Toronto, Ontario and at any adjournment or adjournments thereof for the purposes set out in the
accompanying Notice of Meeting. In addition to soli¢itation by mail, certain officers, directors and employees of the
Company may solicit proxies by telephone, electronic mail, telecopier or personally. These persons will receive no
compensation for such solicitation other than their regular fees or salaries. The cost of solicitation by management will
be borne directly by the Company. The head office of the Company is located at 10 Inverness Drive East, Suite 104,
Englewood, Colorado, U.S.A. The registered office of the Company is located at 66 Wellington Street West,
Suite 4200, Toronto, Ontario.

All currency amounts in this Management Information Circular are stated in Canadian dollars, unless otherwise
indicated.

VOTING IN PERSON AT THE MEETING

A registered shareholder, or a non-objecting beneficial owner (‘‘NOBO’’) whose name has been provided to the
Company’s registrar and transfer agent, CIBC Melloﬁ Trust Company, will appear on a list of shareholders prepared
by the registrar transfer agent for purposes of the Meeting. To vote in person at the Meeting each registered shareholder
or NOBO will be required to register for the Meeting by identifying themselves at the registration desk. Non-registered
beneficial shareholders {other than NOBOs) must appoint themselves as proxyholder to vote in person at the Meeting.
Also see ‘‘Non-Registered Holders’” below.

VOTING BY PROXY AT THE MEETING

If a registered shareholder or NOBO cannot attend the Meeting but wishes to vote on the resolutions, the
registered shareholder or NOBO should sign, date and deliver the enclosed form of proxy to the Company’s registrar
and transfer agent, CIBC Mellon Trust Company, either by using the enclosed return evelope or by mail or hand
delivery at 200 Queen’s Quay East, Unit 6, Toronto ON M5A 4K9 or by fax at (416) 368-2502 so it is received on or
before 9:00 a.m. (Toronto time) on the second business day preceding the Meeting or 48 hours (excluding Saturdays,
Sundays and holidays) before any adjournment of the:Meeting. The persons named in the enclosed form of proxy
are directors and/or officers of the Company. A shareholder giving a proxy can strike out the names of the
nominees printed in the accompanying form of proxy and insert the name of another nominee in the space
provided, or the shareholder may complete another form of proxy. A proxy nominee need not be a shareholder
of the Company. A shareholder giving a proxy has the right to attend the Meeting, or appoint someone else to attend
as his or her proxy at the Meeting and the proxy submitted earlier can be revoked in the manner described below
under ‘‘Revocation of Proxies’’.

HOW PROXY WILL BE VOTED

The Common Shares represented by a properly executed proxy will be voted or withheld from voting in
accordance with the directions given in the proxy. If the shareholder giving the proxy wishes to confer a discretionary
authority with respect to any item of business, then the space opposite the item must be left blank. If no choice is
specified in the proxy, and the nominee is proposed by management, the nominee will vote the Common Shares
represented by the proxy in favour of each item left blank. The enclosed form of proxy confers discretionary
authority upon the persons named in the proxy. The discretionary authority so granted may be exercised with respect
to amendments or variations to matters which may properly come before the Meeting, unless the shareholder deletes
the discretionary authority from the proxy. As at the date of this Management Information Circular, management of
the Corporation is not aware of any such amendment or variation or any other matter to come before the Meeting
other than those referred to in the accompanying Notice of Meeting. However, if any other matters that are not now
known to management should properly come before the Meeting, the Common Shares represented by proxies given in
favour of management nominees will be voted on such matters in accordance with the best judgment of such nominees.

1



REVOCATION OF PROXIES

A shareholder giving a proxy has the power to revoke it. Such revocation may be made by the shareholder
attending the Meeting, by fully executing another form of proxy bearing a later date and duly depositing the same
before the specified time, or by written instrument revoking such proxy duly executed by the sharcholder or his or her
attorney authorized in writing or, if the shareholder is a body corporate, under its corporate seal or by an officer or
attorney thereof, duly authorized, and deposited either at the registered office of the Company at 66 Wellington Street
West, Suite 4200, Toronto, Ontario Attention: Nancy Eastman, at any time up to and including the last business day
preceding the date of the Meeting or any adjournment thereof, or with the Chairman of the Meeting on the day of the
Meeting or any adjournment thereof. Such instrument will not be effective with respect to any matter on which a vote
has already been cast pursuant to such proxy.

NON-REGISTERED HOLDERS

In many cases, Common Shares beneficially owned by a holder (a ‘‘Non-Registered Holder’’) are registered
either:

(a) in the name of an intermediary that the Non-Registered Holder deals with in respect of the Common Shares.
Intermediaries include banks, trust companies, securities dealers or brokers, and trustees or administrators of
self-administered RRSPs, RRIFs, RESPs and similar plans; or

(b) in the name of a depository (such as The Canadian Depository for Securities Limited or “*CDS"’).
Non-Registered Holders do not appear on the list of shareholders of the Company maintained by the transfer
agent. |

In accordance with Canadian securities law, the, Company has distributed copies of the Notice of Meeting, this
Management Information Circular and the form of proxy (collectively, the ‘‘meeting materials’”) to CDS and
intermediaries for onward distribution toc Non-Registered Holders.

Intermediaries are required to forward meeting ;materials to Non-Registered Holders unless a Non-Registered
Holder has waived the right to receive them. Typically, intermediaries will use a service company to forward the
meeting materials to Non-Registered Holders. |

Non-Registered Holders, other than NOBOs, will receive either a voting instruction form or, less frequently, a
form of proxy. The purpose of these forms is to permit Non-Registered Holders to direct the voting of the Common
Shares they beneficially own. Non-Registered Holders should follow the procedures set out below, depending on which
type of form they receive.

A. Voting Instruction Form. In most cases, a Non-Registered Holder will réeceive, as part of the meeting
materials, a voting instruction form. If the Non-Registered Holder does not wish to attend and vote at the
Meeting in person (or have another person-attend and vote on the holder’s behalf), the voting instruction
form must be completed, signed and returned in accordance with the directions on the form. If a Non-
Registered Holder wishes to attend and vote at the Meeting in person (or have another person attend and
vote on the Holder’s behalf), the Non-Registered Holder must complete, sign and return the voting
instruction form in accordance with the diréctions provided and a form of proxy giving the right to attend
and vote will be forwarded to the Non-Registered Holder.

or

B. Form of Proxy. Less frequently, a Non-Registered Holder will receive, as part of the meeting materials, a
form of proxy that has already been signed by the intermediary (typically by a facsimile, stamped signature)
which is restricted as to the number of shares beneficially owned by the Non-Registered Holder but which is
otherwise uncompleted. If the Non-Registered Holder does not wish to attend and vote at the Meeting in
person (or have another person attend and vote on the holder’s behalf), the Non-Registered Holder must
complete the form of proxy and deposit it with the Company’s registrar and transfer agent, CIBC Mellon
Trust Company, 200 Queen’s Quay East, Unit 6, Toronte Ontario, Canada M5A 4K9, as described above. If
a Non-Registered Holder wishes to attend and vote at the Meeting in person (or have another person attend
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and vote on the holder’s behalf), the Non-REgistered Holder must strike out the names of the persons named
m the proxy and insert the Non-Registered Holder’s (or such other person’s) nmame in the blank space
provided. ;

Non-Registered Holders should follow the instructions on the forms they receive and contact their
intermediaries promptly if they need assistance.

INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON

No person who was a director or executive officer of the Company at any lime since the beginning of the
Company’s last financial year has had any interest, direct or indirect, by way of beneficial ownership of securities or
otherwise, in any matter to be acted upon other than the election of directors, the Company’s stock option plan or the
Company’s shareholder rights plan agreement. The only material interest that such officer or director will have in
connection with the shareholder rights plan agreement will be the same as all other shareholders on a pro rata basis.

VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF

The Company has an authorized capital consisting of an unlimited number of Common Shares. As of the date
hereof, there are 57,010,658 Common Shares issued and outstanding.

Each holder of Common Shares (each a “*Shareholder’’ and, collectively ‘‘Shareholders’’) is entitled to one
vote for each Common Share. The directors have fixed the close of business on April 25, 2005 as the record date for
the Meeting. Accordingly, only Shareholders of record as at the close of business on April 25, 2005 are entitled to
receive notice of and to attend and vote at the Meeting except that a transferee of Common Shares acquired after that
date shall be entitled to vote at the Meeting if such transferee produces properly endorsed certificates for such Common
Shares or otherwise establishes ownership of such Common Shares and has demanded not later than 10 days before
the Meeting that the name of such transferee be included on the list of Shareholders entitled to vote at the Meeting.

As at the date of this Management Information’ Circular, to the knowledge of the directors and officers of the
Company, the following are the only persons who beneficially own, directly or indirectly, or exercise control or
direction over, securities of the Company carrying 'more than 10% of the voting rights attached to any class of
outstanding voting securities of the Company entitled:to be voted at the Meeting:

Percentage of Common
Name Number of Common Shares Shares Outstanding

CHRISTOPHER VERBISKI . . ... .o oiii e S 7,325,349 12.8%

ANNUAL BUSINESS
Appointment of Auditors

Management of the Company recommends the re-appointment of PricewaterhouseCoopers LLP, Chartered
Accountants, as auditors of the Company. PricewaterhouseCoopers LLP were first appointed auditors for the Company
in 2004.

Unless authority is withheld, the Common Shares represented by the accompanying form of proxy will be
voted FOR the re-appointment of PricewaterhouseCoopers LLP, Chartered Accountants, as auditors of the
Company to hold office until the next annual meeting of Shareholders and authorizing the directors of the
Company to fix their remuneration.

Election of Directors

Directors of the Company are elected annually by the Shareholders. The articles of the Company provide for a
mimimum of three and a maximum of 11 directors. There are currently nine directors of the Company.

Unless authority is withheld, the Common Shéres represented by the accompanying form of proxy will be
voted FOR the election of the directors specified herein. Management does not contemplate that any of the
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proposed nominees will be unable to serve as a director but, if that should occur for any reason prior to the
Meeting, it is intended that the discretionary power granted by the accompanying form of proxy shall be used
by the persons named therein to vote at their discretion for any other person or persons as directors.

The term of office of all present directors of the Corporation expires at the Meeting. Management has been
informed by each nominee that they are willing to stand for election or re-election, as applicable, and serve as a
director. The term of office for each proposed director shall expire at the next annual meeting.

The following table sets out the names of the nine persons proposed to be nominated by management for election
as directors, their province/state and country of residence, their positions with the Company and the years in which
they became directors of the Company. The table includes information furnished by the nominees concerning their
principal occupations, employment, the number of \Common Shares beneficially owned, directly or indirectly, or
controlled or directed as of the date hereof. ‘

Christopher Verbiski, a shareholder of the CQmpany, has the right to nominate two directors for election
to the board of directors of the Company (the ‘‘Board’”). Mr. Verbiski has nominated Christopher Daly and
Colm St. Roch Seviour.

Common
. Shares
: Beneficially
Name, Province/State Director ’ Owned or
and Country of Residence Position with the Company  Since  Principal Occupation Controlled
DoucLas B. SILVER®W ... .. Director, Chairman and 2003  Chairman and Chief Executive 1,020,000
Colorado, United States Chief Executive Officer Officer of the Company
DoucLas J. HursT® ... ... Director and President 2003  President of the Company 810,001
British Columbia, Canada :
GEORGE S. Young® ....... Director and 3‘ 2003  Chief Executive Officer of 500,000
Colorado, United States Vice President ! Palladon Ventures Ltd. and
‘ Fellows Energy Ltd. (exploration
companies) and director of MAG
Silver Corp. (an exploration
company)
ROBERT W. SCHAFER(N® | | Director 1 2003  Vice President, Business 250,000
Utah, United States ‘ Development of Hunter Dickinson,
Inc. (a mineral company)
GoORDON J. FRETWELL®) ... .. Director j 2003  Securities lawyer at Gordon J. 400,000
British Columbia, Canada | Fretwell Law Corp. (a law
‘ corporation)
RENE G. CARRIER(D@®) . Director ‘ 2003  President of Euro American 400,000
British Columbia, Canada Capital Corporation (a consulting
; company)
CHRISTOPHER DALY . ..., . Director ‘ 2004  Chief Financial Officer of —
Newfoundland, Canada ‘ Northstar Exploration Limited (a
| mineral company)
Corm St. RocH SEVIOURD |, Director \ 2005  Senior Mining Partner of the law —
Newfoundland, Canada § firm of Stewart McKelvey Stirling
| Scales
EpwARD L. MERCALDOW | . |, Director ; 2005 Financial consultant and private 295,000
California, United States j mnvestor

(1)  Member of the Audit Committee. ;
(2) Member of the Management Resources and Compensation Committee.
(3)  Member of Corporate Governance Committee.
(4y  Member of the Executive Committee.



Additional biographical information regarding the directors and executive officers of the Company for the past

five years 1s provided as follows: ‘

Douglas B. Silver. Director, Chairman and Chief Executive Officer. Mr. Silver has a Bachelor of Arts from the
University of Vermont and a Masters of Science in Economic Geology from the University of Arizona and is a certified
general appraiser. Mr. Silver has 25 years of experience as an active professional in the minerals industries, having
served in a variety of capacities, including exploration geologist, business development specialist, mineral economist,
corporate advisor and director of investor relations. Mr. Silver has acknowledged expertise in international mineral
appraisals, management consulting and strategic planning research and has served as a strategic advisor to small and
large mining companies. Prior to and during the past 15 years Mr. Silver has provided management and mineral
economic consulting services through his company Balfour Holdings Inc.

Douglas J. Hurst, Director and President. Mr. Hurst has a Bachelor of Science in geology from McMaster
University. Mr. Hurst has over 20 years of experience in the mining industry having acted as a contract geologist, but
primarily as a mining analyst since 1987. He worked with McDermid St. Lawrence and Sprott Securities Inc. between
1987 and 1995 and started to consult as a mining analyst through his company, D.S. Hurst Inc. His duties focused on
mining stock exchange market related assignments such as assisting companies and dealers with due diligence, research
and corporate finance duties, as well as corporate advice to the mining industry. Mr. Hurst has held directorships with
three mining companies since 2000 and is currently a director of two public companies.

George S. Young, Director and Vice President. Mr. Young holds a Bachelor of Science in metallurgical
engineering and a law degree from the University of Utah. Mr. Young has over 25 years of experience in mining and
natural resource financing and development having performed the duties of metallurgical engineer in the construction
and start-up of a new copper smelter. He was also general counsel! and a member of management of major mining
corporations and utilities. Mr. Young has also fulfilled the role of chief executive officer and president of various
publicly traded mining companies. From 1984 to 1988, Mr. Young was general counsel and Acting General Manager
of the Intermountain Power Agency; from 1988 to 1990, he was general counsel of Bond International Gold, Inc.;
from 1998 to 2002 Mr. Young was in the private practice of law, and since that time has been chief executive officer
of Palladon Ventures Ltd. and Fellows Energy Ltd. and a director of MAG Silver Corp., all exploration companies.

Robert W. Schafer, Director. Mr. Schafer has a Bachelor of Science and a Masters of Science in geology from
Miami University and a Masters of Science in Mineral Economics from the University of Arizona. Mr. Schafer has
acknowledged expertise in mineral exploration, managing and supervising exploration budgets and has more than a
decade of senior management experience working with some of the world’s largest base and precious metal companies.
From 1992 to 1996 Mr. Schafer was the U.S. Regional Manager for BHP Minerals Internationals Inc. and from 1996
to 2002 Mr. Schafer was vice-president of Kinross Gold Corporation. From 2002 to 2004, Mr. Schafer was president
and chief executive officer of Coniagas Resources Ltd. Since 2005, Mr. Schafer has held the position of Vice President,
Business Development of Hunter Dickinson, Inc. '

Gordon J. Fretwell, Director. Mr. Fretwell holds a Bachelor of Commerce and Bachelor of Laws from the
University of British Columbia. Mr. Fretwell has been practicing law for over 20 years and over the last approximately
15 years has concentrated in the area of corporate and securities law with an emphasis on the mining sector.
Mr. Fretwell is currently practicing law at Gordon J. Fretwell Law Corp.

Rene G. Carrier, Director. Mr. Carrier is a former Vice-President of Pacific International Securities Inc. where
he had worked for 10 years until 1991. Since that time Mr. Carrier has been President of Euro American Capital
Corporation, a private company which specializes 'in restructuring and raising venture capital funds for junior
companies. Mr. Carrier is an officer and/or director of various public companies involved in the mining sector and is a
director of Chartwell Technologies Inc., a software company.

Christopher Daly, Director. Mr. Daly holds a Bachelor of Commerce from Memorial University and holds the
professional designation of Certified Management Accountant. Mr. Daly has been the chief financial officer of Archean
from 1996 to February 2005. Mr. Daly is currently the chief financial officer of Northstar Exploration Limited.

Colm St. Roch Seviour, Director. Mr. Seviour holds a Bachelor of Arts and a Bachelor of Laws, the latter from
Osgoode Hall Law School. He is a senior mining law partner and a member of the Natural Resources and
Environmental Law Practice groups of the St. John’s office of the Atlantic Provinces firm, Stewart McKelvey Stirling
Scales. He has lived and worked in Newfoundland and Labrador since 1964. Mr. Seviour was called to the bar in 1983
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and became a partner in his firm in 1988. He has practiced extensively in the field of natural resources law, including
mining law, since 1984. Mr. Seviour is past Chair of the Natural Resources and Energy Law Section, and of the
Environmental Law Section of the Newfoundland and Labrador Branch of the Canadian Bar Association. Mr. Seviour
1s listed in the Mining Law section of the Inlemationél Who’s Who of Business Lawyers.

Edward L. Mercaldo, Director. Mr. Mercaldo is a financial consultant and private investor. Following his
successful career as an international commercial and investment banker for several leading companies including the
Wachovia Bank, Bank of Montreal, Bankers Trust:Company of New York, Gordon Capital and First Marathon
Securities, Mr. Mercaldo also served as the Executive Vice-President, Chief Financial Officer and Director of Diamond
Fields Resources Inc. Following the purchase of Diamond Fields Resources Inc. by Inco Limited in August 1996,
Mr. Mercaldo continued as a Director of Inco Limited until September 2000. He is currently a Director of Norwood
Resources Inc., a Canadian company exploring for oil and gas in Nicaragua, and Quest Capital Corporation, a
Vancouver based merchant bank. Mr. Mercaldo is a citizen of both Canada and the United States and resides with his
family in Del Mar, Califormia where he is active in business and financial circles.

SPECIAL BUSINESS
Shareholder Rights Plan

In order to ensure, to the extent possible, that Shareholders are treated fairly in connection with any take-over bid
and, due to the uniqueness of the Company’s business, to ensure that the Board is provided with sufficient time to
evaluate unsolicited take-over bids and to explore and develop alternatives to maximize shareholder value, the Board
determined that it was advisable and in the best interests of the Company to implement a shareholder rights plan (the
*‘Rights Plan’’) having the terms and conditions set gut in the shareholder rights plan agreement dated April 18, 2005
between the Company and CIBC Mellon Trust Company as rights agent. A summary of the terms and conditions of
the Rights Plan is contained in Schedule ““A”’.

Shareholders will be asked at the Meeting to vojte on a resolution, the text of which is set out below under the
heading ‘‘Confirmation by Sharcholders’” (the ‘‘Rights Plan Resolution’’), to ratify and confirm the adoption of the
Rights Plan. In order for the Rights Plan te continue in effect after the termination of the Meeting, the Rights
Plan Resolution must be passed by a majority of the votes cast by Independent Shareholders (as defined in the
Rights Plan) who vote in respect thereof. At the date of this Management Information Circular, the Company
believes that all Shareholders are Independent Shareholders.

The Company has reviewed the Rights Plan for conformity with current practices of Canadian companies with
respect to shareholder protection rights plans. The Company believes that the Rights Plan preserves the fair
treatment of Shareholders, is consistent with current best Canadian corporate practice and addresses
institutional investor guidelines.

The Rights Plan was not adopted in response to or in anticipation of any pending or threatened take-over bid. It is
not intended to and will not prevent a take-over of the Company.

The Rights Plan does not reduce the duty of the Board to act honestly and in good faith and in the best interests
of the Company and its Shareholders, and to consider on that basis any offer made, nor does the Rights Plan alter the
proxy mechanisms to change the Board, create dilution on the initial issue of the rights or change the way in which
Common Shares trade.

Objectives of the Rights Plan

The purpose of the Rights Plan is to encourage an offeror either to make a Permitted Bid (as defined below),
without approval of the Board, having terms and conditions designed to meet the objectives of the Rights Plan, or to
negotiate the terms of the offer with the Board. Failure to do either creates the potential for substantial dilution of the
offeror’s position.

The purpose of the Rights Plan is to address the following concerns that are widely held to be inherent in the
provisions of current legislation governing take-over bids in Canada:

(a) Time

The Board is of the view that 35 days constitutes an insufficient amount of time to permit the Board and the
Shareholders to assess an offer and for the Board to negotiate with the offeror, solicit competing offers and otherwise
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try to maximize shareholder value. The Rights Plan provides that a Permitted Bid must be open for at least 60 days
and must remain open for a further period of 10 business days after the offeror publicly announces that more than
50% of the outstanding Voting Shares (as defined in the Rights Plan) held by Independent Shareholders have been
deposited or tendered and not withdrawn. f

(b) Pressure to Tender

A Shareholder may feel compelled to tender to a take-over bid which the Shareholder considers to be inadequate
because, in failing to tender, the Shareholder may be left with illiquid or minority discounted shares. This is particularly
so in the case of a partial bid where the offeror wishes to obtain a control position but does not wish to acquire all of
the Common Shares. The Rights Plan contains a Shareholder approval mechanism in the Permitted Bid definition,
which prevents Voting Shares from being taken up and paid for under the bid unless more than 50% of the outstanding
Voting Shares held by Independent Shareholders have been deposited or tendered and not withdrawn. By requiring a
Permitted Bid to remain open for acceptance for a further period of 10 business days following public announcement
that more than 50% of the outstanding Voting Shares have been deposited, a Shareholder’s decision to accept a bid is
separated from the decision to tender, lessening concern about undue pressure to tender to the bid.

(c¢) Unegual Treatment of Shareholders

Under current securities legislation, an offeror rhay obtain control or effective control of the Company without
paying full value, without obtaining Shareholder approval and without treating all of the Shareholders equally. For
example, an offeror could acquire blocks of Common Shares by private agreement from one or a small group of
Shareholders at a premium to market price which premium is not shared with the other Shareholders. In addition, a
person could slowly accumulate Common Shares through stock exchange acquisitions which may result, over time, in
an acquisition of control or effective control without paying a control premium or fair sharing of any control premium
among all Shareholders. Under the Rights Plan, if a take-over bid is to qualify as a Permitted Bid, all offers to acquire
20% or more of the Company’s outstanding Voting Shares must be made to all Shareholders.

Effect of the Rights Plan

It is not the intention of the Board to entrench themselves or avoid a bid for control that is fair and in the best
interests of Shareholders. For example, Shareholders may tender to a bid which meets the Permitted Bid criteria
without triggering the Rights Plan, regardless of the acceptability of the bid to the Board. Furthermore, even in the
context of a bid that does not meet the Permitted Bid criteria, the Board must act honestly and in good faith with a
view to the best interests of the Company and its Shareholders.

Generally, the board of directors of a corporation confronted with an unsolicited take-over bid will not be allowed
to maintain a sharcholder rights plan indefinitely to keep a bid from the shareholders; however, Canadian securities
regulators have indicated that so long as the board is actively and realistically seeking value-maximizing alternatives,
shareholder rights plans serve a legitimate purpose. |

The Board believes that the dominant effect of the Rights Plan will be to enhance shareholder value, ensure equal
treatment of all Shareholders in the context of an acquisition of control, and lessen the pressure upon a Shareholder to
tender to a bid. The Rights Plan was not adopted or approved in response to or in anticipation of any pending or
threatened take-over bid and the Board is not aware of any third party considering or preparing any proposal to acquire
control of the Company.

Confirmation by Shareholders

If the Rights Plan Resolution is ratified and confirmed at the Meeting or any adjournment thereof, the Shareholder
Rights Plan Agreement will continue in effect until the earlier of the Termination Time, as defined in the Rights Plan,
and the date upon which the annual meeting of the holders of Voting Shares terminates in 2008. If the Rights Plan
Resolution is not ratified and confirmed at the Meeting or any adjournment thereof, the rights and the Rights Plan will
terminate on the date of the Meeting or any adjournment thereof.

The Board reserves the right to alter any terms of the Rights Plan at any time prior to the Meeting in the event
that the Board determines thal to do so is in the best interests of the Company and its Shareholders.
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The complete text of the Rights Plan is available upon request. Shareholders wishing to receive a copy of the
Rights Plan should submit their request by telephone (303) 799-9020, by facsimile (303) 799-9017, or by mail to
International Royalty Corporation, 10 Inverness Drive East, Suite 104, Englewood, Colorado USA 80112, Attention:
Chairman and CEO. The Rights Plan is also available on the SEDAR website at www.sedar.com.

The text of the Rights Plan Resolution is as follows:
RESOLVED THAT:

1. the shareholder rights plan of the Company be continued, and the shareholder rights plan agreement dated as
of April 18, 2005 between the Company and CIBC Mellon Trust Company, as rights agent, (the **Plan’") be
and is hereby ratificd and confirmed; and

2. any director or officer of the Company is authorized to take such actions as such director or officer may
determine to be necessary or advisable to implement this resolution, such determination to be conclusively
evidenced by the taking of any such actions.

Recommendation of the Board

The Board has concluded that the reasons for the adoption of the Rights Plan continue to exist and the
continuation of the Rights Plan is in the best interests; of the Company and our Shareholders. Accordingly, the Board
unanimously recommends that the Shareholders ratify and confirm the Rights Plan by voting FOR the Rights
Plan Resolution at the Meeting. Unless instructed otherwise, the Common Shares represented by the
accompanying form of proxy will be voted FOR the approval of the Rights Plan Resolution.

Amendment to Stock Option Plan

The Company established a stock option plan in June of 2004 (the ““2004 Plan’’) for the purpose of providing
the Company with a sharc-related mechanism to attract, retain and motivate directors, officers employees and other
eligible service providers, to reward such of these individuals for their contributions toward the long term goals and
success of the Company and to enable and encourage such individuals to acquire Common Shares as long term
investments in the Company.

Under the 2004 Plan a total of 3,000,000 Common Shares were reserved for issuance pursuant to options granted
under the 2004 Plan at the discretion of the Company’s Board to eligible optionees (the ‘‘Optionees’’). As at April 20,
2005 of the 3,000,000 Common Shares provided under the 2004 Plan 2,950,000 were outstanding, leaving only
50,000 Common Shares reserved for issuance of optiéns under the 2004 Plan.

On January 1, 2005 the Toronto Stock Exchahge (*‘TSX’’) made certain changes to the requirements and
disclosure of security based compensation arrangements, which includes stock option plans.

In order to comply with the changes to the TSX requirements, to make certain consequential changes to
the 2004 Plan, and to increase the number of Common Shares that may be reserved for issuance under the
2004 Plan, management of the Company proposes to submit to the Shareholders for approval an amended and restated
stock option plan (the ‘2005 Plan”’). :

The 2005 Plan will reserve for issuance a *‘rolling’” number of Common Shares rather than a “‘fixed’” number of
Common Shares. The Board has recommended that, under the 2005 Plan, a maximum of 10% of the issued and
outstanding Common Shares at the time an option is granted, less Common Shares reserved for issuance under the
2005 Plan, will be reserved for issuance. In other words, while the 2005 Plan is in effect, there cannot be more than
10% of the Company’s issued and outstanding Common Shares reserved for issuance under the 2005 Plan at any time.
It is the responsibility of the Company’s Board to ensure that the provisions of the 2005 Plan are followed.

Pursuant to the rules of the TSX, a ‘“‘rolling’’ plan requires approval of a majority of the Board, a majority of the
unrelated directors and Shareholder approval every three years after institution. The 2005 Plan is also subject to TSX
approval. ‘

Material Terms of the 2005 Plan ‘
The following is a summary of the material term$ of the 2005 Plan:
Eligible Participants. Eligible participants under the 2005 Plan include directors or senior officers of the

Company, directors or senior officers of a company that is a subsidiary of the Company, employees and persons or
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companies engaged by the Company to provide services for an initial, renewable or extended period of 12 months
or more.

Number of Common Shares Reserved. The 2005 Plan reserves for issuance 10% of the Common Shares
outstanding from time to time. As at the date hercof the Company has 57,010,658 Common Shares outstanding which
would mean there would be 5,701,066 Common Shares currently reserved for issuance under the 2005 Plan. As at the
date hereof there are 2,950,000 options outstanding which represents 5.2% of the issued and outstanding number of
Common Shares.

Maximum Percentage to Insiders. Under the 2Q05 Plan it is possible that all options could be granted to insiders
of the Company which would represent a maximum of 10% of the issued and outstanding number of Common Shares.

Limitations on Individual Grants. The number, of Common Shares reserved for issuance to any one participant
shall not exceed 5% of the issued and outstanding number of Common Shares. The issuance to any one participant,
within a one-year period, of a number of Commonl‘Shares on the exercise of options, shall not exceed 5% of the
number of the issued and outstanding Common Shares.

Determination of Exercise Price. The exercisé. price shall be determined by the directors when the option is
granted but shall not be less than the market price of the Common Shares at the time the option is granted. Market
price is determined with reference to the rules of the TSX.

Vesting. The board of directors may in its sole discretion impose a vesting schedule with respect to any option
granted pursuant to the 2005 Plan.

Ability of Company to transform options into a stock appreciation right involving an issuance of securities from
treasury.  Under the 2005 Plan, an optionee may elect, by written notice to the Company, to surrender any
unexercised options, to the extent exercisable at the date of the election as to a stated number of Common Shares, and
to receive a payment {‘‘Share Appreciation Right’’) in an amount equal in value to the excess of the aggregate price
per Common Share offered for a takeover bid of that stated number of Common Shares over the aggregate option
price of those Common Shares. If an optionee elects;to receive a Share Appreciation Right, the number of Common
Shares reserved for issuance under the Plan shall be reduced by the stated number of Common Shares in respect of
which the election is made. 1

Term/Assignability. All options granted under the 2005 Plan are non-assignable and non-transferable however
they will be exercisable by an optionee’s personal representative for up to one year following the death of an optionee.
The maximum term of any option shall not exceed 10 years.

Termination of Employment. If an optionee ceases to be an employee or service provider of the Company (other
than as a result of termination with cause) or ceases to be a director or officer of the Company or a subsidiary of the
Company, any option held by such optionee may be exercised within 90 days after termination. If an optionee ceases
to be an employee or service provider of the Company as a result of termination for cause any option held shall expire
on the termination date.

Amendments to Plan. The Board may from time to time amend the 2005 Plan and the terms and conditions of
any option thereafter granted and, without limiting the generality of the foregoing, may make such amendment for the
purpose of meeting any changes in relevant laws, rules or regulations applicable to the 2005 Plan, any option or the
Common Shares, or for any other purpose which may be permitted by relevant laws, regulations, rules and policies,
provided always that pre-clearance is granted by the TSX, Shareholder approval is obtained as necessary and any such
amendment shall not alter the terms or conditions of any option or impair any right of any option holder pursuant to
any option awarded prior to such amendment.

A copy of the 2005 Plan is attached hereto as Sch%edule **C”’, which was approved by all directors of the Company
on April 21, 2005.

Unless instructed otherwise, the Common Shares represented by the accompanying form of proxy will be
voted FOR the resolution to approve the 2005 Plan.



EXECUTI\}E COMPENSATION

Compensation of Executives

The following table provides a summary of compensation earned during each of the Company’s last two financial
years by the Chief Executive Officer (**CEQ’’) and Chief Financial Officer (*‘CFO”’) (collectively, the ‘‘Named
Executive Officers™’). No other executive officer earned in excess of $150,000 during either of the last two fiscal years.

Summary Compensation Table

Annual Compensation Long-Term Compensation
Awards
Financial i Other Annual Securities under Al Other
Year Ended : Salary Bonus Compensation  Options Granted  Compensation

Name and Principal Position Dec 31 ® ($) $ #) ®)
DouGras B. SiLver® ..o Lo 20032 68,651 nil nil nil nil

Chief Executive Otficer 2004 132,443 nil nil nil nil
JAMES R.JENSEND Lo oL 2003 | 26,922 nil nil nil nil

former Chief Financial Officer 2004+ 77,908 nil 40,000 nil nil
Davib R. HamMMOND®D oL oL 2003 ‘ nil nil nil nil nil

Chief Financial Officer 20048 3,066 nil nil nil nil
(1)  Although dollar amounts in the table are in Canadian dollars,‘ Messrs. Silver. Jensen and Hammond were paid in US dollars.

(2)  For the period from incorporation (May 7, 2003) to December 31, 2003.

{3y For the period from September 1, 2003 to December 31, 2003.

(4) Mr. Jensen resigned as chief financial officer of the Company on December 14, 2004.
(5)  For the period from December 14, 2004 to December 31, 2004,

Options Grants During the Most Recently Completed Financial Year

No options were granted during the year ended December 31, 2004. The Company granted an aggregate of
2,950,000 options in February, March and April 2005.

Aggregated Option Exercises During The Most Reéently Completed Financial Year and Financial Year-End
Option Values

No options were exercised by the Named Executive Officers of the Company during the financial year ended
December 31, 2004.

Termination of Employment, Change in Responsibilities and Employment Contracts

The Company has written employment agreements with Messrs. Silver, Hurst, Young and Hammond as well as
with Mr. Ray W. Jenner, Chief Financial Officer and Secretary. Each agreement calls for a five year term of service
with annual renewals thereafter, and for minimum salary increments of not less than inflation. Each agreement also
provides that in the event of the termination of the executive’s employment by the Company (except for cause or
voluntary resignation or retirement) or, if the executive resigns anytime within 30 days of a change in control of the
Company, such executive is entitled to receive an amount equal to three times his current annual salary. Based upon
their current salaries, these arrangements would result in payments of US$450,000, US$390,000, US$360.000,
US$300,000 and US$360,000 respectively. :

Report on Executive Compensation

The Management Resources and Compensation: Committee (the ‘“MRC Committee’’) currcntly consists of
Messrs. Robert Schafer, Colm St. Roch Seviour and Rene Carrier, with Mr. Carrier serving as Chairman.

The MRC Committee is responsible for the review and approval of salaries and other forms of compensation
payable to the executive officers of the Company.
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The MRC Committee also establishes procedures for the operation of the Company to ensure that ethical standards
of behaviour are followed and will ensure that the Company’s disclosure is full, complete and continuous.

The overall objective of the MRC Comimittee is to oversee the development and implementation of compensation
programs in order to support the Company’s overall business objectives, attract and retain key executives and provide
appropriate compensation at a reasonable cost while enhancing shareholder value.

Generally compensation of the Company’s executive officers. including the CEO, is provided through a
combination of salary, cash bonuses, the granting of stock options and other benefits as deemed appropriate by the
MRC Committee in order to attract and retain highly ‘qualified and experienced executives and managers. In assessing
appropriate compensation levels, the MRC Committee will take into consideration the compensation practices of other
companies with comparable size and market capitalization. The MRC Committee will also consider the advice of
relevant officers of the Company and may seek the advice of independent consultants where appropriate.

Base salaries for all executive officers have been determined through an analysis of the average compensation of
executives with similar responsibilities in comparable companies in the minerals sector. Prior to the completion of the
Company’s initial public offering, all executives were paid a salary equal to 70% of their base salary. The
MRC Committee and the Board have not, to date, established a formal program for the awarding of bonuses to senior
executives based upon specific quantitative measures of performance. Bonuses will be awarded after a review of
overall performance of both the Company and the individual senior executive during the course of each calendar year.
The MRC Committee plans to review the appropriateness of establishing a quantitative bonus program in 2005.

The MRC Committee is of the view that the granting of stock options is an appropriate method of providing long-
term incentives to senior executives of the Corporation and, in general, aligns the interests of the executives with those
of the Shareholders. During 2004, no awards were granted under the Company’s Stock Option Plan.

Submitted on behalf of the Management Resourcés and Compensation Committee:

“‘Rene G. Carrier’’ (Chairman)

Performance Graph

The Company’s Common Shares were listed and posted for trading on the TSX on February 23, 2005. Therefore
a performance graph for the Company’s last two completed financial years can not be provided.

Compensation of Directors

All non-executive directors of the Company will receive the following compensation: (a) US$500 per meeting
attended personally and US$250 per meeting attended by telephone; (b) an annual director’s fee of US$10,000;
(c) accommodation and travel expenses for the purposes of attending Board meetings; and (d) stock options as
determined by the MRC Committee of the Board.

During the year ended December 31, 2004, the Company incurred legal fees of $42,388 to Gordon J. Fretwell
Law Corp., a law corporation related to one of the Company’s directors.
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EQUITY COMPENSATION PLAN INFORMATION

The following table sets out information with respect to compensation plans under which equity securities of the
Company are authorized for issuance as of December 31, 2004.

Number of Securities remaining
available for future issnance under
equity compensation plans
(excluding securities referred to

Number of Securities to be Weighted-Average under the heading ‘‘Number of
issued upon exercised of Exercise Price of Securities to be issued upon
outstanding options, outstanding options, exercised of outstanding options,
Plan Category warrants and rights warrants and rights warrants and rights’”)
Equity Compensation Plans approved
by securityholders®™ .. ....... ... .. nil nil 3,000,000
Equity Compensation Plans not :
approved by securityholders. ...... .. 1,698,000/ $1.89 Nil

Total ... ... ... .. 1,698,000 3,000,000

(1) The Company has a stock option plan which was approved by shareholders on November 17, 2004 which became effective on November 1,
2004 (the ‘‘Stock Option Plan’’). 3,000,000 Common Shares are reserved for issuance under the Stock Option Plan. The exercise price of
each option cannot be less than the market price of the Common Shares on the date of the grant. The maximum term of options granted is
ten years. :

{(2)  Includes 308,000 compensation warrants exercisable into 308,000 Common Shares for no further consideration; 440,000 compensation
warrants exercisable into 440,000 Common Shares at an exercise price of $0.80 per Common Share; and 950,000 warrants exercisable into
950,000 Common Shares at an exercise price of $3.00 per Common Share.

INDEBTEDNESS OF DIRECTORS AND OFFICERS

No individual who is or, at any time during the most recently completed financial year was, a director, executive
officer or senior officer of the Company, and no person who is a proposed nominee for election as a director of the
Company, and no associate of any the foregoing is, or at any time since the beginning of the most recently completed
financial year has been, indebted to the Company or any of its subsidiaries.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

No informed person of the Company, no proposed director of the Company, no person or company who owns of
record or, to the knowledge of the Company, nor any associate or affiliate of an informed person or proposed director
had any material interest, direct or indirect, in any transaction since the commencement of the Company’s most
recently completed financial year or in any proposed transaction which has materially affected or would materially
affect the Company or any of its subsidiaries, except as described elsewhere in this Management Information Circular
or in the Company’s Annual Information Form dated March 31, 2005.

DIRECTORS’> AND OFFICERS’ LIABILITY INSURANCE

The Company carries Directors” and Officers’ Liability Insurance covering acts and omissions of the directors
and officers of the Company and those of its controlled subsidiaries. The policies have a combined aggregate limit of
$15 million over a term of one year. The premium paid by the Company was $148,925 in respect of its directors and
officers as a group for 2005. The corporate policy provides for the Company to absorb a deductible amount of $100,000
on cach loss and $150,000 with respect to securities claims.

REPORT ON CORPORATE GOVERNANCE PRACTICES

In 1995, the TSX adopted a requirement thal every listed company incorporated in Canada or a province of
Canada disclose on an annual basis its approach to corporate governance with reference to the TSX’s 14 guidelines
(the *“TSX Guidelines’’). The TSX Guidelines, whic¢h are not mandatory, contain recommendations with respect to
the constitution of boards of directors and committees of the board, their functions, their independence from
management and other procedures for ensuring sound corporate governance. On October 29, 2004 members of the
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Canadian Securities Administrators published for comment proposed National Instrument 58-101 (**NI 58-101""),
entitled *‘Disclosure of Corporate Governance Practices”’. NI 58-101 was made a rule (the ‘‘Rule’’) under the
Securities Act (Ontario) on February 22, 2005. The Rule has been delivered to the Minister, and if approved or if no
further action is taken by the Minister by June 14, 2005 the Rule will come into force on June 30, 2005 and will
effectively replace the TSX requirements. Attached to this management information circular at Schedule *‘B’’ is a
summary of the Company’s current governance procedures compared with the TSX Guidelines. The Company will
continue to review its corporate governance procedures in order to implement any changes required to comply with
the Rule when, and if, it becomes effective. ‘

OTHER BUSINESS

Management of the Company knows of no matters to come before the Meeting other than the matters referred to
in the Notice of Meeting accompanying this Management Information Circular. However, if any other matters, which
are not known to management, should properly come before the Meeting, 1t is the intention of the persons designated
in the form of proxy accompanying this Management Information Circular to vote upon such matters in accordance
with their best judgment.

AUDIT COMMITTEE INFORMATION

Information required by Form 52-110F1 to Multilateral Instrument 52-110 — Audit Committees can be found
under the section ‘‘Audit Committee’” and at Appendix A of the Company’s Annual Information Form dated
March 31, 2005.

ADDITIONAL INFORMATION

Additional information relating to the Company is available free of charge on SEDAR at www.sedar.com.
Financial information is provided by the Company’s comparative financial statements and management’s discussion
and analysis for the year ended December 31, 2004. .

ADDITIONAL DOCUMENTATION

The Company will provide to any person (without charge to Shareholders) upon request to the Corporate Secretary
at 10 Inverness Drive East, Suite 104, Englewood, Colorado USA 80112, one copy of: (a) the latest Annual
Information Form of the Company filed with the applicable securities commissions or similar authorities in Canada;
(b) the latest Management Information Circular of the Company; (c) the most recently filed comparative annual
financial statements of the Company, together with the auditors report thereon, (d) any unaudited interim financial
statements sent to shareholders after the date of the Company’s most recently completed financial year; and (e) both
the annual and interim management discussion and analysis.

APPROVAL OF DIRECTORS

The contents of this Management Information Circular and the sending, communication or delivery thereof to the
Shareholders entitled to receive the Notice of the Meeting, to each director of the Company, to the auditors of
the Company and to the appropriate governmental agencies have been approved and authorized by the directors
of the Company. :

DATED April 26, 2005.
ON BEHALF OF THE BOARD OF DIRECTORS

e N

DoucGLAs B. SILVER
Chief Executive Officer
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SCHEDULE “A”
SUMMARY OF RIGHTS PLAN

The following is a summary of the terms and:conditions of the Rights Plan. The summary is qualified in its
entirety by, and is subject to, the full text of the Shareholder Rights Plan Agreement dated as of April 18, 2005 between
the Corporation and CIBC Mellon Trust Company, a copy of which is available on the SEDAR website at
www.sedar.com or on request from the CEQ of the Corporation as described in the Management Information Circular.
All capitalized terms where used in this summary wuhout definition have the meanings attributed to them in the
Rights Plan.

(a) Issuance of Rights

Under the Rights Plan, the Rights which are outstanding at the Record Time of 5:00 p.m. (Toronto time) on
April 18, 2005, were granted on the terms set out in the Rights Plan and the Corporation is authorized to continue the
issuance of Rights for each ‘“Veoting Share’’ (which includes the Common Shares and any other shares in or interests
of the Corporation entitled to vote generally in the election of directors) issued thereafter and prior to the Separation
Time (as defined below), subject to the earlier termination or expiration of the Rights as set out in the Rights
Agreement.

(b) Exercise Price

Until the Separation Time, the exercise price (‘‘Exercise Price’”) of each Right 1s three times the Market Price,
from time to time, of the Common Shares. From and after the Separation Time, the Exercise Price is three times the
Market Price, as at the Separation Time, per Common Share. The Exercise Price is subject to adjustment as set out in
the Rights Agreement. !

(¢) Term

The Rights Plan was adopted by the Board on April 18, 2005 and has been in effect since that date (the ‘‘Effective
Date’’). If the Rights Plan is ratified and confirmed by the Independent Sharcholders at the Meeting or any
adjournment thereof, it will continue in effect until the annual meeting of the holders of Voting Shares terminates in
2008, subject to earlier termination or expiration of the Rights as set out in the Rights Agreement. If the Rights Plan is
not ratified and confirmed by Independent Shareholders at the Meeting or any adjournment thereof, then the Rights
Plan and all outstanding Rights shall terminate on the date of the Meeting or any adjournment thereof.

(d) Trading of Rights

Until the Separation Time, the Rights will be evidenced by the certificates representing the associated Voting
Shares and will be transferable only together with the associated Voting Shares. After the Separation Time, separate
certificates evidencing the Rights will be mailed to holders of record of Voting Shares (other than any sharcholder or
group of shareholders making a take-over bid) as of lhc Separation Time and such separate Rights certificates alone
will evidence the Rights.

The Rights will be hsted on the Toronto Stock Exchange subject 1o the Corporation complying with the
requirements of such exchange.

{e) Separation Time

The Rights are not exercisable and do not trade separately from their associated Voting Shares until the
*‘Separation Time.”” The ‘‘Separation Time’ is the close of business on the tenth trading day after the earliest of
(1) the Stock Acquisition Date, which is the first date of public announcement of facts indicating that a person has
become an Acquiring Person (as defined below); (ii) the date of the commencement of, or first public announcement
of the current intention of any person (other than the Corporation or any subsidiary of the Corporation) to commence,
a take-over bid (other than a Permilted Bid or a Competing Permitted Bid, each as defined below); and (iii) the date
upon which a Permitted Bid or a Competing Permitted Bid ceases to be one. The Separation Time can also be such
later date as may from time to time be determined by the Board of Directors.
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(f) Acquiring Person

An “‘Aequiring Person’’ is a person who is the Beneficial Owner (as defined below) of 20% or more of the
outstanding Voting Shares. Excluded from the definition of Acquiring Person are the Corporation and its subsidiaries
and any person who becomes the Beneficial Owner:of 20% or more of the outstanding Voting Shares as a result of
one or any combination of a Voting Share Reduction, a Permitted Bid Acquisition, an Exempt Acquisition, a
Convertible Security Acquisition or a Pro Rata Acquisition. In general:

(1) a ““Voting Share Reduction’’ means an acquisition or a redemption by the Corporation of Voting Shares
and/or Convertible Securities which, by reducing the number of Voting Shares and/or Convertible Securities
outstanding, increases the percentage of Voting Shares Beneficially Owned by any person;

(i1) a ‘‘Permitted Bid Acquisition’’ means an acquisition by a person of Voting Shares and/or Convertible
Securities made pursuant to a Permitted Bid or a Competing Permitted Bid;

(ii1) an ‘‘Exempt Acquisition’” means an acquisition by a person of Voting Shares and/or Convertible Securities:
(1) in respect of which the Board of Directors has waived the application of the Rights Plan; (i1) pursuant to
a dividend reinvestiment plan; (iii) pursuant to a distribution of Voting Shares and/or Convertible Securities
made by the Corporation (a) to the public pursuant to a prospectus; provided that such person does not
thereby become the Beneficial Owner of a greater percentage of Voting Shares so offered than the percentage
of Voting Shares Beneficially Owned by such person immediately prior to such distribution, or (b) by way
of a private placement; provided that, among other things, such person does not thereby become the
Beneficial Owner of Voting Shares equal in number to more than 25% of the Voting Shares outstanding
immediately prior to the private placement and, in making this determination, the securities to be issued to
such person on the private placement shall be deemed to be held by such person but shall not be included in
the aggregate number of Voting Shares outstanding immediately prior to the private placement; or
(iv) pursuant to an amalgamation, merger, arrangement or other statutory procedure requiring shareholder
approval;

(iv) a “‘Convertible Security Acquisition’’ means an acquisition of Voting Shares by a person upon the
purchase, exercise, conversion or exchange of Convertible Securities acquired or received by such person
pursuant to a Permitted Bid Acquisition, an Exempt Acquisition or a Pro Rata Acquisition; and

(v) a ‘“‘Pro Rata Acquisition’” means an acquisition by a person of Voting Shares and/or Convertible Securities
as a result of a stock dividend, a stock split or a rights offering issued on the same pro rata basis to all the
holders of Voting Shares and/or Convertible Securities of the same class or series; provided that such person
does not thereby become the Beneficial Owner of a greater percentage of Voting Shares and/or Convertible
Securities than the percentage of Voting Shares Beneficially Owned by such person immediately prior to
such acquisition.

Also excluded from the definition of Acquiring Person are underwriters or banking or selling group members
acting in connection with a distribution of securities and any “‘Grandfathered Person’’ (generally, any person who is
the Beneficial Owner of 20% or more of the outstanding Voting Shares at the Record Time). To the Corporation’s
knowledge, there are no Grandfathered Persons.

(g) Beneficial Ownership

In general, a person is deemed to ‘‘Beneficially Own’’ securities actually held by others in circumstances where
those holdings are or should be grouped together for purposes of the Rights Plan. Included are holdings by the person’s
“‘Affiliates’” (generally, a person that controls, is controlled by, or is under common control with a specified
corporation) and ‘‘Associates’’ (generally, relatives sharing the same residence).

Also included are securities that the person or any of the person’s Affiliates or Associates has the right to acquire
within 60 days (other than customary agreements with and between underwriters and banking group or selling group
members with respect to a distribution of securities and other than pursuant to pledges of securities in the ordinary
course of business).

A person is also deemed to Beneficially Own any‘ securities that are Beneficially Owned (as described above) by
any other person with which, and in respect of which security, such person is acting jointly or in concert. A person is
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acting jointly or in concert with any other person who is a party to an agreement, commitment or understanding with
the first person for the purpose of acquiring or offering to acquire Voting Shares and/or Convertible Securities.

(h) Exclusions from the Definition of Beneficial Ownership

The definition of ‘‘Beneficial Ownership™’ contains several exclusions whereby a person is not considered to
Beneficially Own a security. There are exemptions from the deemed Beneficial Ownership provisions for institutional
shareholders acting in the ordinary course of business and the performance of their duties. These exemptions apply to:
(i) an investment manager (‘‘Manager’’) which holds securities in the performance of the Manager’s duties for the
account of any other person (a ‘*Client’’); (ii) a licensed trust company (‘‘Trust Company’’) acting as trustee or-
administrator or in a similar capacity for the estates of deceased or incompetent persons (each an ‘‘Estate Account’’)
or in relation to other accounts (each an ‘‘Other Account’’); (iii) a Crown agent or agency (a ‘‘Crown Agent’’);
(iv) a person established by statute (a ‘*Statutory Body’’), the ordinary business or activity of which includes the
management of investment funds for pension benefit plans, retirement plans and insurance plans (other than insurance
plans administered by insurance companies) of various public bodies; and (v) the administrator (‘*Administrator’’) of
one or more pension funds or plans (a ‘‘Plan’’) registered under applicable law. The foregoing exemptions apply only
so long as the Manager, Trust Company, Crown Agent, Statutory Body, Administrator or Plan is not then making or
has not then publicly announced an intention to make a take-over bid, other than pursuant to a distribution by the
Corporation or by means of ordinary market (ransactions.

Also, a person will not be deemed to ‘‘Beneficially Own’’ a security because such person: (1) is a Client of the
same Manager, an Estate Account or an Other Account of the same Trust Company, or a Plan with the same
Administrator as another person or Plan on whose account the Manager, Trust Company or Administrator, as the case
may be, holds such security; or (ii) is a Client of a Manager, Estate Account, Other Account or Plan, and the security
is owned at law or in equity by the Manager, Trust Company, Administrator or Plan, as the case may be.

A person will not be deemed to ‘‘Beneficially Own”’ any securities that are the subject of a Permitted Lock-Up
Agreement. A ‘‘Permitted Lock-Up Agreement’’ is an agreement (the ‘‘Lock-Up Agreement’’) between a person
and one or more holders of Voting Shares and/or Convertible Securities (each a ‘‘Locked-Up Person’’) (the terms of
which are publicly disclosed and reduced to writing and a copy of which is made available to the public (including the
Corporation) not later than the date the Lock-Up Bid (as defined below) is publicly announced or, if the Lock-Up
Bid has been made prior to the date on which such agreement is entered into, not later than the date of such agreement),
pursuant to which such Locked-Up Person agrees to deposit or tender Voting Shares and/or Convertible Securities to a
take-over bid (the “*Lock-Up Bid’’) made or to be made by the Person, any of such Person’s Affiliates or Associates
or any other Person with which, and in respect of which security, such Person is acting jointly or in concert,
provided that: :

(i) the Lock-Up Agreement permits such Locked-Up Person to terminate its obligation to deposit or tender to or
not to withdraw Voting Shares and/or Conjvertible Securities from the Lock-Up Bid in order to deposit or
tender such securities to another take-over bid or support another transaction where:

(A) the price or value per Voting Share or Convertible Security offered under such other take-over bid or
transaction exceeds the price or value per Voting Share or Convertible Security offered under the Lock-
Up Bid;

(B) the price or value per Voling Share or Convertible Security offered under such other take-over bid or
transaction exceeds by as much as or more than a specified amount (the **Specified Amount’’) the price
or value per Voting Share or Convertible Security offered under the Lock-Up Bid, provided that such
Specified Amount is not greater than 7?/0 of the price or value per Voting Share or Convertible Security
offered under the Lock-Up Bid; or

(C) the number of Voting Shares and/or Convertible Securities to be purchased under such other take-over
bid or transaction exceeds by as muchias or more than a specified number (the ‘‘Specified Number’’)
the number of Voting Shares and/or Convertible Securities that the Offeror has offered to purchase
under the Lock-Up Bid at a price or value per Voting Share or Convertible Security that is not less than
the price or value per Voting Share or. Convertible Security offered under the Lock-Up Bid, provided
that the Specified Number is not greater than 7% of the number of Voting Shares and/or Convertible
Securities offered under the Lock-Up Bid;
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and for greater certainty, such Lock-Up Agreement may contain a right of first refusal or require a period of delay
to give the offeror under the Lock-Up Bid an opportunity to match a higher price, value or number in such other
take-over bid or transaction or other similar limitation on a Locked-Up Person’s right to withdraw Voting Shares
from the Lock-Up Agreement, so long as the limitation does not preclude the exercise by the Locked-Up Person
of the right to withdraw Voting Shares and/or Convertible Securities in sufficient time to deposit or tender to the
other take-over bid or to support the other transaction; and

(i) no ‘‘break-up’ fees, ‘‘top-up’’ fees, penalties, expenses or other amounts that exceed in the aggregate the
greater of:

(A) the cash equivalent of 2.5% of the p‘ﬁce or value payable under the Lock-Up Bid to a Locked-Up
Person; and ;

(B) 50% of the amount by which the price or value payable under another take-over bid or other transaction
to a Locked-Up Person exceeds the price or value of the consideration that such Locked-Up Person
would have received under the Lock-Up Bid,;

shall be payable by a Locked-Up Person pursuant to the Lock-Up Agreement in the event a Locked-Up Person
fails to deposit or tender Voting Shares and/or Convertible Securities to the Lock-Up Bid, or withdraws Voting
Shares and/or Convertible Securities previously. tendered thereto in order to tender to another take-over bid or
support another transaction.

(i) Flip-In Event

A “‘Flip-In Event’’ occurs when any person beéomes an Acquiring Person. If a Flip-In Event occurs prior to the
Expiration Time that has not been waived by the Board of Directors (see “‘Waiver,”” below), each Right (except for
Rights Beneficially Owned or which may thereafter Ee Beneficially Owned by an Acquiring Person, or an Affiliate or
Associate of an Acquiring Person, or any person acting jointly or in concert with an Acquiring Person, or a transferee
of any such person, which Rights will become null and void) shall constitute the right to purchase from the
Corporation, on payment of the Exercise Price, Common Shares having an aggregate market price equal to twice the
Exercise Price, for an amount in cash equal to the Exercise Price, subject to anti-dilution adjustments.

(j) Permitted Bid and Competing Permitted Bid

A take-over bid will not trigger a Flip-In Event if it is a Permitted Bid or Competing Permitted Bid. A ‘‘Permitted
Bid”’ is a Take-Over Bid made by way of a Take-Over Bid circular to all holders of Voting Shares (other than the
Offeror) and which complies with the following additional provisions:

(1) no Voting Shares and/or Convertible Securities shall be taken up or paid for pursuant to the take-over bid
prior to the close of business on a date which is not less than 60 days following the date of the take-over bid;

(i1) unless the Take-Over Bid is withdrawn, Véting Shares and/or Convertible Securities may be deposited or
tendered pursuant to the take-over bid at any time prior to the close of business on the date of first take-up or
payment for Voting Shares and/or Convertible Securities and all Voting Shares and/or Convertible Securities
deposited or tendered pursuant to the Take:Over Bid may be withdrawn at any time prior to the close of
business on such date; ‘

(iti) more than 50% of the outstanding Votiné Shares and/or Convertible Securities held by Independent
Shareholders must be deposited or tendered to the Take-Over Bid and not withdrawn at the close of business
on (he date of first take-up or payment for Voting Shares and/or Convertible Securities; and

(iv) in the event that more than 50% of the outstanding Voting Shares and/or Convertible Securities held by
Independent Shareholders have been deposited or tendered to the Take-Over Bid and not withdrawn as at
the date of first take-up or payment for Voting Shares and/or Convertible Securities under the Take-Over
Bid, the Offeror will make a public announcement of that fact and the Take-Over Bid will remain open for
deposits and tenders of Voting Shares and/or Convertible Securities for not less than 10 business days from
the date of such public announcement. ‘

A Competing Permitted Bid is a Take-Over Bid that is made after a Permitted Bid has been made but prior to its
expiry, termination or withdrawal and that satisfies all the requirements of a Permitted Bid as described above, except
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that a Competing Permitted Bid is only required to remain open until a date that is not less than the later of 35 days
after the date of the Take-Over Bid constituting the Competmg Permitted Bid and 60 days after the date of the Take-
Over Bid of the prior bid.

(k) Redemption

(@)

(i)

(iii)

Redemption of Rights on Approval of Holders of Voting Shares and Rights. With the prior consent of the
holders of Voting Shares or Rights, the Board of Directors may at any time prior to the occurrence of a Flip-
In Event that has not been waived, elect to redeem all but not less than all of the outstanding Rights at a
redemption price of $0.00001 per Right (the ‘‘Redemption Price’’), subject to adjustment for anti-dilution
as provided in the Rights Agreement.

Deemed Redemption. 1f a person who has made a Permitted Bid, a Competing Permitted Bid or an Exempt
Acquisition in respect of which the Board of Directors has waived or has been deemed to have waived the
application of the Rights Plan consummates'the acquisition of the Voting Shares, the Board of Directors shall
be deemed to have elected to redeem the Rights.for the Redemption Price.

Redemption of Rights on Withdrawal or Termination of Bid. Where a take-over bid that is not a Permitted
Bid or Competing Permitted Bid expires, is withdrawn or otherwise terminates after the Separation Time
and prior to the occurrence of a Flip-In Event, the Board of Directors may elect to redeem all the outstanding
Rights at the Redemption Price. Upon the Rights being so redeemed, all the provisions of the Rights Plan
shall continue to apply as i the Separation Time had not occurred and Rights Certificates had not been
mailed, and the Separation Time shall be deemed not to have occurred.

() Waiver

M

(i)

(iii)

Discretionary Waiver respecting Acquisition not by Take-Over Bid Circular. With the prior consent of the
holders of Voting Shares the Board of Directors may, prior to the occurrence of a Flip-In Event that would
occur by reason of an acquisition of Voting Shares otherwise than pursuant to a Take-Over Bid made by
means of a take-over bid circular sent to all holders of Voting Shares or by inadvertence when such
inadvertent Acquiring Person has then rcduced its holdings to below 20%, waive the application of the Rights
Plan to such Flip-In Event.

Discretionary Waiver respecting Acquisition by Take-over Circular and Mandatory Waiver of Concurrent
Bids. The Board of Directors may, prior to; the occurrence of a Flip-In Event that would occur by reason of
an acquisition of Voting Shares pursuant to a Take-Over Bid made by means of a take-over bid circular sent
to all holders of Voting Shares, waive the application of the Rights Plan to such a Flip-In Event, provided
that if the Board of Directors waives the application of the Rights Plan to such a Flip-In Event, the Board of
Directors shall be deemed to have waived the application of the Rights Plan in respect of any other Flip-In
Event occurring by reason of any such Take-Over Bid made by means of a take-over bid circular sent to all
holders of Voting Shares prior to the expiry of the Take-Over Bid for which a waiver is, or is deemed to
have been, granted.

Waiver of Inadvertent Acquisition. The Board of Directors may waive the application of the Rights Plan in
respect of the occurrence of any Flip-In Event if (i) the Board of Directors has determined that a person
became an Acquiring Person under the Rights Plan by inadvertence and without any intent or knowledge
that it would become an Acquiring Person; and (i1) the Acquiring Person has reduced its Beneficial
Ownership of Voting Shares such that at the time of waiver the person is no longer an Acquiring Person.

(m) Anti-Dilution Adjustments

The Exercise Price of a Right, the number and kind of shares subject to purchase upon exercise of a Right, and
the number of Rights outstanding, will be adjusted in ¢enain events, including:

®

if there is a dividend payable in Common Shares or Convertible Securities (other than pursuant to any
optional stock dividend program, dividend reinvestment program or dividend payable in Common Shares lieu
of a regular cash dividend) on the Common Shares, or a subdivision or consolidation of the Common Shares,
or an issuance of Common Shares or Convertible Securities in respect of, in lieu of or in exchange for
Common Shares; or
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(1) 1if the Corporation fixes a record date for 111e distribution to all holders of Voting Shares of certain rights,
options or warrants to acquire Voting Shares or Convertible Securities, or for the making of a distribution to
all holders of Voting Shares of evidences of indebtedness or assets (other than regular periodic cash
dividends or stock dividends payable in Voting Shares) or rights or warrants.

(n) Supplements and Amendments

The Corporation may make changes to the Rights Agreement prior to or after the Separation Time to correct any
clerical or typographical error or to maintain the validity of the Rights Agreement as a result of any change in any
applicable legislation, rules or regulation without the approval of the holders of the Voting Shares or Rights. The

Corporation may also make changes to the Rights Agreement prior to the Meeling without the approval of the holders
of the Voting Shares or the Rights.

The Corporation may, with the approval of the holders of Voting Shares, at any time prior to the Separation Time,
make changes to or rescind any of the provisions of the Rights Agreement and the Rights (whether or not such action
would materially adversely affect the interests of the holders of Rights generally).

The Corporation may, with the approval of the: holders of Rights, at any time after the Separation Time, make

changes to or rescind any of the provisions of the Rights Agreement and the Rights (whether or not such action would
materially adversely affect the interests of the holders of Rights generally).
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SCHEDULE “B”’
CORPORATE GOVERNANCE

In this Schedule 'B”’, the Company’s governance procedures are compared with the TSX’s Guidelines for
effective corporate governance. '

Company’s

The TSX Guidelines ‘Alignment Corporation’s Governance Procedures

1 The board should explicitly assume Yes The Board, either directly or through Board
responsibility for stewardship of the ; committees, is responsible for management or
Corporation and specifically for: ; supervision of management of the business and

affairs of the Company with the primary
objective of enhancing shareholder value.

(a) adoption of a strategic planning Yes The Board participates fully in assessing and
process 1 approving strategic plans and prospective
" decisions proposed by management. The Board is
in the process of delineating a formal strategic
planning process.

(b) identification of the principal risks of -~ Yes In order to ensure that the principal business risks
the Company’s business and borne by the Company are identified and
ensuring implementation of ; appropriately managed, the Board receives
appropriate systems to manage those ? periodic reports from management of the
risks ‘ Company’s assessment and management of such

risks. In conjunction with its review of operations
which takes place at each Board meeting, the
Board considers risk issues and approves
corporate policies addressing the management of
the risk of the Company’s business.

(c) succession planning, including Yes The Management Resources and Compensation
appointing, training and monitoring Committee of the Board is responsible for the
senior management i review of the Company’s succession and

development plans for the Company at the
exccutive officer level. The Board is involved in
assessing the effectiveness of senior management
and would be involved in identifying candidates
from within and outside the Company to fill

‘ senior management positions, if required.

{d) communications policy . No The Board has not adopted a formal
communications policy covering the timely
dissemination of all material information. All
quarterly and year end earnings releases are
reviewed and approved by the Audit Committee
and all press releases are disseminated to the
Board for review prior to release to the public.
The Board is in the process of reviewing all
corporate governance policies and will adopt a
formal communications policy in the near future.

(e) integrity of internal control and ! Yes The Audit Committee, has the responsibility of
management information systems assessing the integrity of the Company’s internal
control and management information systems.
The Audit Committee meets with the
Corporation’s Auditor and management to assess
the adequacy and effectiveness of these systems.

B-1



The TSX Guidelines

10

A majority of directors should be
“unrelated’’.

The board has responsibility for applying
the definition of ‘‘unrelated director’” to
each individual director and for disclosing
annually the analysis of the application of
the principles supporting this definition
and whether the board has a majority of
unrelated directors.

The board should appoint a committee of
directors composed exclusively of
outside, i.e., non-management directors, a
majority of whom are ‘‘unrelated’”
directors, with responsibility for
proposing new nominees to the board and
for assessing directors on an on-going
basis.

The board should implement a process, to
be carried out by an appropriate
committee, for assessing the effectiveness
of the board, its committees and the
contribution of individual directors.

The board should provide an orientation
and education program for new directors.

The board should examine its size with
the view to determining the impact upon
effectiveness and should undertake, where
appropriate, a program to reduce the
number of directors to a number which
facilitates more effective decision-
making.

The board of directors should review the
adequacy and form of compensation of
directors in light of the risks and
responsibilities involved in being an
effective director.

Committees of the board should generally
be composed of outside directors, a
majority of whom are unrelated, although
some board committees, may include one
or more insider directors.

The board should assume responsibility
for, or assign to a committee of directors
responsibility for developing the approach
to corporate governance issues.

Company’s
Alignment

Corporation’s Governance Procedures

Yes

‘Yes

Yes

' Yes

- Yes

Yes

Yes

Yes

The Board currently consists of 9 directors, 5 of
whom are unrelated.

Based on information provided by directors as to
their individual circumstances, the Board has
determined that four of the nine current directors
are related.

The Management Resources and Compensation
Committee has the responsibility to review and
determine the criteria for identifying potential
nominees to the Board, and to assist in the
identification and assessment of potential
candidates to be nominated for election to the
Board.

The Management Resources and Compensation
Committee has the responsibility for assessing the
performance of the Board, the committees of the
Board, individual directors, and the relationship
between the Board and management.

The Company is developing an orientation and
education program for new directors.

The Board has considered the matter of Board
size and is of the view that the current Board
membership has the necessary breadth and
diversity of experience and is of an adequate size
to provide for effective decision-making and
staffing of Board committees.

The Board reviews its compensation structure
annually to determine its adequacy in comparison
to corporations of similar size and complexity.

All of the Company’s Board Committees, with
the exception of the Executive Committee, are
composed entirely of outside Directors, a
majority of which are unrelated. The Audit
Committee and the Management Resources and
Compensation Committee are composed entirely
of unrelated Directors and the Corporation
Governance Committee has two unrelated
Directors and one related Director.

The Corporate Governance Committee has
expressly assumed responsibility for developing
the Company’s approach to governance issues.
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11

12

The board of directors, together with the
chief executive officer, should develop
position descriptions for the board and for
the chief executive officer, involving the
defimition of the limits to management’s
responsibilities.

()

(b)

(b)

(©

The board should have in place
appropriate structures and procedures
to ensure that it can function
independently of management. An
appropriate structure would be

(i) appoint a chair of the board who
is not a member of management with
responsibility to ensure that the
board discharges its responsibilities
or (i1) adopt alternate means such as
assigning this responsibility to a
committee of the board or to a
director, sometimes referred to as the
*‘lead director’’.

Appropriate procedures may involve
the board meeting on a regular basis
without management present or may
involve expressly assigning
responsibility for administering the
board’s relationship to management
to a committee of the board.

The Audit Committee should be
composed only of outside directors.

The roles and responsibilities of the
audit committee should be
specifically defined so as to provide
appropriate guidance to audit
committee members as to their
duties.

The audit committee should have
direct communication channels with
the internal and the extemal auditors
1o discuss and review specific issues
as appropriate.

Company’s
Alignment Corporation’s Governance Procedures

No The Board is in the process of developing
position descriptions for the Board and all of its
executive officers.

No The Board is currently considering the
appointment of a lead director of the Company
and expects to make a decision in the near future.

Yes The outside directors of the Company intend to

‘ meet at least annually without executive
management present.

' Yes The Audit Committee is composed only of

: outside directors.

“ Yes The roles and responsibilities of the Audit
Committee have been specifically set out in the
audit committee charter adopted by the Board.

‘Yes

B-3

The Audit Committee communicates directly with
the Company’s external auditors in order to
discuss audit and related matters whenever
appropriate. The external auditors of the
Company are required to report directly to the
Audit Committee.
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The TSX Guidelines

(d) The audit committee duties should
include oversight responsibility for
management, reporting on internal
control. While it is management’s
responsibility to design and
implement an effective system of
internal control, it is the
responsibility of the audit committee
to ensure that management has done
S0.

The Board should implement a system to
enable an individual director to engage an
outside advisor at the Company’s expense
in appropriate circumstances. The
engagement of the outside advisor should
be subject to the approval of an
appropriate committee of the Board.

Company’s
Alignment

Corporation’s Governance Procedures

Yes

. Yes

B-4

The audit committee charter provides that the
Audit Committee shall oversee management’s
design and implementation of and reporting on
internal controls. The Committee receives and
reviews the financial statements of the Company
and makes recommendations thereon to the Board
prior to their approval by the full Board.

The Company’s Audit Committee, Management
Resources and Compensation Committee and
Corporate Governance Committee all have the
authority to engage outside advisors, as they
deem appropriate, at the Company’s expense and
without prior approval of the Board or
management of the Company. Any individual
director may at any time request of the
appropriate committee of the Board to engage an
outside advisor at the Company’s expense.



1.1

SCHEDULE “C”’
STOCK OPTION PLAN
AMENDED AND RESTATED APRIL 21, 2005

Definitions and Interpretation

In and for the purposes of this resolution:

“‘Act’”” means the Securiries Act (Ontario)} and the regulations thereto, as the same may be amended or re-enacted
from time to time;

“‘Administrator’’ has the meaning ascribed in Section 2;
‘‘associate’’ has the meaning ascribed in the Act;

*‘Beneficial Owner’’ means, in respect of the Corporation’s Voting Securities, a person who has any beneficial
interest in or control or direction over such Voting Securities or has a right to control or direct voting or
disposition of said Voting Securities held in a trust or has the right to acquire any beneficial interest in said Voting
Securities, whether issued or unissued condilionally or unconditionally, within 60 days whether by exercise of an
option, warrant, right, subscription privilege, agreement, revocation of a trust or otherwise;

“CBCA’’" means the Canada Business Corporations Act, R.S.C. 1985, c. C-44,

*‘Common Shares’’ means the common shares of the capital stock of the Corporation as constituted at the date
hereof;

““Corporation’” means International Royalty Corporation and any continuing corporation resulting from its
consolidation, amalgamation or merger into or with any other corporation or resulting from any other form of
corporate reorganization;

‘‘date of termination’’ means:

in the case of an Employee or senior officer of the Company, the date on which an Employee’s or senior officer’s
Employment terminates for any reason whatsoever, other than death or retirement, including, without limitation,
voluntarily leaving or resigning from Employment and dismissal with or without cause; notwithstanding the
foregoing, if an Employee’s or senior officer’s Employment terminates by reason of the Employee or senior officer
being dismissed from his or her Employment (with or without cause), the date of termination shall mean the date
on which the Employee or senior officer aclually ceases to perform the substantial and material duties of his or
her Employment;

in the case of a Director, that date on which the Dlrector ceases to be a Director of the Corporation, for any reason
whatsoever, other than death; or |

in the case of a Service Provider, the date on which a Service Provider’s contract terminates for any reason
whatsoever, other than death or retirement, mcludmO, without limitation, termination as a result of breach of
contract in which case the date of termination shall mean the date on which the Service Provider ceases to perform
the substantial and material duties of his contract. |

“‘Directors’’ means the board of directors of the Corporation, and reference to any action by the Directors means
action taken by them by resolution as a board;

‘‘Employee’’ means any full-time employee of the Corporation or any Subsidiary;
“Employment’’ means full-ime employment with the Corporation or any Subsidiary;
‘‘Exchange’’ means the Toronto Stock Exchange;

““Exercise Period’’ means the period during which a particular Option may be exercised and subject to earlier
termination in accordance with the terms hereof, is the period from and including the Grant Date through to and
including the Expiry Date; i
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““Expiry Date’” means the date determined in accordance with Section 6 of this Plan and after which a particular
Option cannot be exercised and is deemed to be null and void and of no further force or effect;

‘‘Market Price”” of a Common Share on any date means the volume weighted average trading price of the
Common Shares, calculated by dividing the total value by the total volume of Common Shares traded on the TSX,
or another stock exchange where the majority of trading volume and value of the Common Shares occurs, for the
five trading days immediately preceding the relevant date. If the Common Shares are suspended from trading or
have not traded on the TSX or another stock exchange for an extended period of time, the market price will be
the fair market value of the Common Shares as determined by the Directors;

“‘Fundamental Change’’ means any one of the following events:

(i) any person or group of persons, acting jointly and in concert, becomes the Beneficial Owner, directly or
indirectly, of 30% or more of the combined voting power of the Corporation’s Voting Securities, but not
including any person whose ownership of such a percentage of Voting Sccurities, results solely from a share
repurchase by the Corporation (unless such person or persons subsequently purchase any additional Voting
Securities);

(it) individuals are elected as Directors who have not been approved by the incumbent Directors (either by a
specific vote or by approval of the proxy statement of the Corporation in which such persons are named as
nominees for Director, without objection to' such nomination) and such individuals constitute a majority of
the Directors;

(ii1) the Corporation ceases to control in fact, directly or indirectly, all or substantially all of the assets employed
in carrying on the business of the Corporation;

‘“Grant Date’’ means the date on which an Option is granted by the Directors to a Recipient;

‘‘Insider’’ means:
(1) adirector or senior officer of the Corporation; or

(i) a director or senior officer of a Subsidiary;
“‘Option’” means an option to purchase Common Shares granted to a Recipient pursuant to the Plan;
““Option Price”” means the subscription price per. Common Share specified in Section 4.2;

‘‘Personal Representative’’ means:

(i) in the case of a deceased Recipient, the executor or administrator of the deceased duly appointed by a court
or public authority having jurisdiction to do so; and

(if) in the case of a Recipient who, for any reason, is unable to manage his or her affairs, the person entitled by
law to act on behalf of such Recipient;

“Plan’’ means this stock option plan of the Corporation established by resolution of the board of directors of the
Corporation dated June 8, 2004, as amended and restated on April 21, 2005 and as may be further amended and
restated from time to time;

‘‘Recipient’’ means an Employee, Insider or Service Provider to whom an Option has been granted, or his or her
legal personal representative, as the context requires;

“‘Regulatory Authorities”’ means all stock exchanges and other organized trading facilities on which the
Corporation’s Common Shares are listed and all securmes commissions or similar securities regulatory bodies

having jurisdiction over the Corporation;

“‘Service Provider’’ means a person or company engaged by the Corporation to provide services for an initial,
renewable or extended period of twelve months or more;

“*Share Appreciation Right’* has the meaning ascribed in Section 7.3;
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4.2

*‘Security Based Compensation Arrangement”’ means stock option plans for the benefit of Employees,
Insiders, Service Providers or any one of such groups; individual stock options granted to Employees, Insiders,
Service Providers if not granted pursuant to a plan previously approved by the Corporation’s shareholders; stock
purchase plans where the Corporation provides financial assistance or where the Corporation matches the whole
or a portion of the securities being purchased; Stock Appreciation Rights involving issuances from treasury; any
other compensation or incentive mechanism involving the issuance or potential issuance of securities of the
Corporation; and security purchases from treasury by an Employee, Insider or Service Provider which is
financially assisted by the Corporation by any means whatsoever;

“‘Subsidiary’’ means any subsidiary of the Corporation within the meaning of the Act;

‘“Fakeover Bid’’ has the meaning ascribed in the Act, and includes a takeover bid which is described in the Act
as an exempted takeover bid; and

*“Voting Securities”’ means any share or other security that carries a voting right either under all circumstances
or under some circumstances that have occurred and are continuing and also includes any share or security that is
ultimately exercisable or convertible into a Voting Security, whether conditionally or unconditionally.

The masculine gender shall include the femininejgendcr and the singular shall include the plural and vice versa,
unless the context otherwise requires.

Establishment of Plan

The Directors hereby establish the Plan. The Plan shall be administered by an administrator (the
‘‘Administrater’’) which shall be the Directors or, if the Directors so resolve, shall be the Management
Resources and Compensation Committee established by the Directors. The Administrator shall have full authority
to interpret the Plan; to establish, amend and rescind rules and regulations for the Plan; and to make any other
determinations necessary for the Plan’s administration subject to all required consents or approvals by applicable
Regulatory Authorities. "

The purpose of the Plan is to provide the Corporation with a share-related mechanism to attract, retain and
motivate qualified Recipients, to reward such of these Recipients as may be granted Options under this Plan by
the Directors from time to time for their contributions toward the long term goals and success of the Corporation
and to enable and encourage such Recipients to acquire Common Shares as long term investments in the
Corporation. ‘

Common Shares Reserved for the Plan

Subject to adjustment as provided in Section 9 hereof, the number of Common Shares reserved for issuance and
which will be available for purchase pursuant to, Options granted under this Plan, will not exceed that number
which represents 10% of the issued and outstanding Common Shares of the Corporation from time to time.

Prior to granting an Option to a Recipient, the Directors shall allocate and reserve for potential issue to that
Recipient, from among all the Common Shares reserved for the Plan, the number of Common Shares in respect
of which an Option is to be granted. If an Option expires without the Recipient having purchased or acquired all
of the Common Shares which he or she was entitled to purchase or acquire thereunder, the remaining Common
Shares shall be released from their allocation and reservation as aforesaid and shall be again available for the
purposes of the Plan.

Grants of Options

The Directors may from time to time grant to a Recipient an Option to purchase a stated number of Common
Shares from the Corporation, as may be determined by the Directors. A Recipient may hold more than one Option
at any time.

The subscription price (‘‘Option Price’’) for each Common Share which may be purchased on the exercise of an
Option shall be an amount determined by the Directors when the Option is granted, which shall not be less than
the Market Price of the Common Shares on the Grant Date.
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4.4

4.5

In the event a Recipient holds his or her Option as an Employee and such Recipient’s Employment terminates for
any reason whatsoever including, without limitation, termination due to death, retirement, voluntarily leaving or
resigning from Employment and dismissal from Employment with or without cause, the Recipient shall not be
entitled to receive any further options to purchase Common Shares, from and after the date of death, the date of
retirement or the date of termination, as znpplicable.

In the event a Recipient holds his or her Option as an Insider and such Recipient ceases to be an Insider for any
reason whatsoever including, without limitation, ceasing to be an Insider due to death, voluntanly leaving or
resigning from office and dismissal from office, the Recipient shall not be entitled to receive any further options
to purchase Common Shares, from and after the date of death, the date of resignation or the date of termination,
as applicable.

In the event a Recipient holds his or her Option as a Service Provider and such Recipient ceases to be a Service
Provider for any reason whatsoever including, without limitation, ceasing to be a Service Provider due to death,
voluntarily leaving or resigning from being a Service Provider and dismissal from being a Service Provider, the
Recipient shall not be entitled to receive dany further options to purchase Common Shares, from and after the date
of death, the date of resignation or the date of termination, as applicable.

Limitations on Grant

The aggregate number of Common Shares in respect of which Options have been granted and remain outstanding
under the Plan shall not at any time, when taken together with all of the Corporation’s Security Based
Compensation Arrangements then either in effect or proposed, at any time be such as to result in:

(a) the number of Common Shares reserved for issuance pursuant to stock options exceeding 10% of the issued
and outstanding Common Shares; :

(b) the issuance, within a one-year period, of a number of shares exceeding 10% of the issued and outstanding
Common Shares; ‘

(c) the number of Common Shares reserved for issuance pursuant to stock options granted to any one Recipient
exceeding 5% of the issued and outstanding Common Shares; or

(d) the issuance to any one Recipient, within a one-year period, of a number of Common Shares exceeding
5% of the number of issued and outstanding Common Shares.

For the purposes of this Section 5, the number of issued and outstanding Common Shares shall be determined on

a non-diluted basis and, for the purposes of clauses (b) and (d) of this Section 5, the number of issued and outstanding
Common Shares shall exclude Common Shares issued pursuant to Security Based Compensation Arrangements during
the preceding one-year period. In addition, for purposes of clauses (c) and (d) of this Section 5, options to purchase
Common Shares granted prior to the optionee becoming an Insider shall be excluded.

6.
6.1

6.2

Term of Option

The period during which an Option may be exercised, in whole or in part, shall be such period as the Directors
may specify but shall not exceed 10 years from the Grant Date.

Death of Recipient

In the event that the Recipient should die while he or she is still an Insider (if he holds his Option as an Insider)
or an Employee (if he holds his Option as an Employee) or a Service Provider (if he holds his Option as a Service
Provider) the Expiry Date will be the first anniversary of the Recipient’s date of death and the Personal
Representative of the Recipient shall be entitled to exercise any unexercised Options (including any which would
otherwise have become exercisable afier the date of death pursuant to Section 7) during the period ending on the
first anniversary of the date of the Recipient’s death failing which the Option shall terminate. Nothing contained
in this paragraph shall extend the period during ‘which an Option may be exercised beyond the 10 years first
referred to in this Section 6.
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6.3

6.4

6.5

6.6

6.7

7.2

Ceasing to Hold Office

In the event that the Recipient holds his Option as an Insider of the Corporation and such Recipient ceases to be
an Insider of the Corporation other than by reason of death, the Expiry Date of the Option will not exceed the
90th day following the date the Recipient ceases to be an Insider of the Corporation unless the Recipient ceases
to be an Insider of the Corporation as a result of:

(i) ceasing to meet the qualifications of a director set forth in section 105 of the CBCA; or

(i) an ordinary resolution having been pagsed by the shareholders of the corporation pursuant to
subsection 109(1) of the CBCA; or

(1ii) an order made by any Regulatory Authority having jurisdiction to so order,

in which case the Expiry Date will be the date the Recipient ceases to be an Insider of the Corporation.

Ceasing to be an Employee

In the event that the Recipient holds his or her Option as an Employee and such Recipient ceases to be an
Employee of the Corporation other than by reason of death, the Expiry Date of the Option will not exceed the
90th day following the Termination Date unless the Recipient ceases to be:

(1) . an Employee of the Corporation as a result of termination for cause; or

(ii) an Employee of the Corporation as a result of an order made by any Regulatory Authority having jurisdiction
to so order,

in which case the Expiry Date will be the Termination Date.

Ceasing to be a Service Provider

In the event that the Recipient holds his or her Option as a Service Provider and such Recipient ceases to be a
Service Provider of the Corporation other than by reason of death, the Expiry Date of the Option will not exceed
the 90th day following the Termination Date unless the Recipient ceases to be:

(1) a Service Provider of the Corporation as a result of termination for cause; or

(i1) a Service Provider of the Corporation as a result of an order made by any authority having jurisdiction to so
order, i

in which case the Expiry Date will be the Termination Date.

Notice of Termination of Option

If a notice is given pursuant to Section 10, the Recipient will be entitled to exercise any unexercised Options
(including any which would otherwise have become exercisable after the date of delivery of such notice pursuant
to Section 7) during the pertod specified in such notice, failing which the exercise the Option shall terminate.

Nothing contained in the preceding Sections 6.2, 6.3, 6.4, 6.5 or in Section 7.1 shall extend the period during
which an Option may be exercised beyond the 10 years first referred to in this Section 6.

All rights under an Option that has not been exercised at the expiry of the applicable period for exercise shall
automatically terminate. ‘ ‘

Exercise of Options

Subject to Section 6 and to Section 7.3, the Directors may, in their sole discretion, impose a vesting schedule in
respect to any Option granted pursuant to the Plan provided that upon the first occurrence of a Fundamental
Change, any Option heretofore or hereafter granted pursuant to the Plan shall be immediately exercisable for the
balance of the 10 year term, subject to Section 10.

An Option shall be exercised by written notice giveh to the Corporation specifying the number of Common Shares

in respect of which the Option is being exercised ai such time, accompanied by a certified cheque in payment for
such Common Shares at the Option Price specified for such Option.
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7.3 Notwithstanding any other provision of the Plan, no Option may be exercised during the period:

10.

(a) commencing on the first date of public announcement of an offeror’s intention to make a Takeover Bid for
the Corporation; and

(b) ending on the earliest of (i) the expiry date of the Takeover Bid, (ii) the date on which the Takeover Bid is
withdrawn or is otherwise terminated including, without limitation, by reason of the offeror’s making a
public announcement of its intention not to make the Takeover Bid, and (iii) the date on which the Directors
1ssue a directors’ circular that recommends acceptance of the Takeover Bid;

provided, however that if the Directors issue a directors’ circular that either recommends rejection of the Takeover
Bid or includes a statement that the Directors are unable to make or are not making a recommendation in respect
of the Takeover Bid, then, during the period:

(c) commencing on the last date on which the offeror becomes obligated under the terms of the Takeover Bid to
take-up and pay for securities deposited under the Takeover Bid; and

(d) ending 30 days from the date referred to in clause (c) above;

the Recipient may elect, by written notice given to the Corporation, to surrender any unexercised Options, to the
extent exercisable (but for the provisions of this Section 7.3) at the date of the election (but excluding any which
would have become exercisable after the date of the election), as to a stated number of Common Shares, and to
receive a payment (a “"Share Appreciation Right’’) in an amount equal in value to the excess of the aggregate
price per Common Share offered for the Common Shares under the Takeover Bid of that stated number of
Common Shares over the aggregate Option Price of those Common Shares. If the Recipient elects to receive a
Share Appreciation Right, the number of Common Shares reserved for issuance under the Plan shall be reduced
by the stated number of Common Shares in respect of which the election is made.

Non-Assignability

Rights conferred by an Option shall not be assignable, transferable or negotiable (whether by operation of law or
otherwise) and may not be assigned or transferred, provided that the Personal Representative of a Recipient may,
to the extent permitted by Section 6 of the Plan, exercise the Option within the Exercise period.

Corporate Reorganization

If at any time after:

(a) a reconstruction, reorganization or recapitalization of the Corporation, or its consolidation, amalgamation or
merger into or with another corporation, or the entering into by the Corporation of an arrangement or other
form of business combination with any other person; or

{b) a subdivision, consolidation, reclassification or other change of or affecting the Common Shares, or the issue
of further shares as a share dividend; ‘

the Directors shall determine that in order to presérve as nearly as may be possible the original scope and intent
of this Plan the Option should thereafter cover'a different class and/or number of shares and/or should be
exercisable at a different option price per share, the Corporation shall give notice to the Recipient designating
such new class, number and/or price, whereupon this Plan shall, without further act or formality, be thereby
amended accordingly; and any notice so given by the Corporation pursuant to a determination so made by its
Directors shall be final and binding for all purposes of this Plan; subject to any pre-clearance by the Exchange or
approval by the Corporation’s shareholders required by regulation or the Exchange.

Termination of Option

Whenever the Corporation shall propose to take any of the steps referred to in Section 9, the Corporation shall
have the right to give written notice to the Recipient or the legal personal representative or representatives of the
Recipient, as the case may be, specifying a period (not shorter than 30 days following the delivery of such notice)
at the expiry of which the Option shall terminate, whereupon the Option shall terminate accordingly at the expiry
of such period. ‘
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11.

12.

13.

14.

15.

Amendment or Discontinuance of the Plan

The Directors may from time to time discontinue the Plan or amend the Plan and the terms and conditions of any
Option thereafter granted and, without limiting the generality of the foregoing, may make such amendment for
the purpose of meeting any changes in relevant laws, rules or regulations applicable to the Plan, any Option or
the Common Shares, or for any other purpose which may be permitted by relevant laws, regulations, rules and
policies, provided always that pre-clearance is granted by the Exchange as necessary, shareholder approval is
obtained as necessary and any such amendment shall not alter the terms or conditions of any Option or impair
any right of any Recipient pursuant to any Option granted prior to such amendment.

Termination of the Plan shall not affect the ability of the Administrator to exercise the powers granted to it
hereunder with respect to Options granted under the Plan prior to the date of such termination.

General

If the Recipient is required to make any payment on account of any present or future tax (including interest,
penalties and additions thereto) that is imposed by any government or other taxing authority by reason of the
Recipient’s having elected to receive a Share Appreciation Right, in excess of the tax that would have been
payable if the surrendered Options had instead been exercised, the Corporation shall indemnify, defend and hold
harmless the Recipient for the amount of such tax, promptly following receipt by the Corporation of written
evidence that the full amount of such tax has been paid by the Recipient to the relevant government or other tax
authority in a timely manner. No additional amounts shall be payable to a Recipient under this Section 12 to the
extent that the Recipient is entitled to an exemption from, or reduction in the rate of, such tax.

Evidence of Option

Each Option granted under the Plan shall be embodied in a written agreement between the Corporation and the
Recipient which shall give effect to the provisions of the Plan.

Regulatory Authority Approval

This Plan and any amendments hereto are subject to all necessary approvals of the applicable Regulatory
Authorities. ‘

Choice of Law

This Plan is established under and the provisions of this Plan will be subject to and interpreted and construed in
accordance with the laws of the Province of Ontario and the federal laws of Canada applicable therein.
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. CIBC Mellon Trust Company

May 4, 2005

neastman@tor.fasken.com

Nova Scotia Securities Commission Securities Commission of Newfoundland and Labrador

Alberta Securities Commission Saskatchewan Financial Services Commission, Securities Division
The Manitoba Securities Commission Office of the Administrator of the Securities Act, New Brunswick
Ontario Securities Commission : British Columbia Securities Commission

Registrar of Securities, Prince Edward Island Autorité des marchés financiers

Dear Sirs:
RE: INTERNATIONAL ROYALTY CORPORATION

The following were sent by prepaid mail to all registered shareholders of the above-mentioned
. Company on May 4, 2005: :
Proxy
Notice of Meeting/Information Circular
MD & A |
Annual Report for the Fiscal Yeari Ended December 31, 2004
Annual Financial Statements for the Fiscal Year Ended December 31, 2004

X IX X X X

However, we have not mailed to shareholders in cases where on three consecutive occasions,
notices or other documents have been returned undelivered by the Post Office.

The above disclosure document(s) are filed With you as agent for the Company in compliance
with the regulations. ‘

Yours very truly,
CIBC MELLON TRUST COMPANY

Peris Magira
Administrator, Client Services
Direct Dial: (416) 643-5567

. pk\CM_intRoyalty

' 320 Bay Street, P.0. Box 1 - Toronto, ON MSH 4A6 - Tel 416.643.5000 « www.cibcmellon.com

CIBC Metlon Trust Company is a licensed user of the CIBC and Mellon trademarks



Fasken Martineau DuMoulin LLP
Barristers and Solicitors
Patent and Trade-mark Agents

66 Wellington Street West

Suite 4200, Toronto Dominion Bank Tower
Box 20, Toronto-Dominion Centre

Toronto, Ontario, Canada M5K 1N6

416 366 8381 Telephone
416 364 7813 Facsimile

March 3, 2006
File No. 237461.00001

VIA SEDAR

British Columbia Securities Commission
Alberta Securities Commission ‘
Saskatchewan Securities Commission
Manitoba Securities Commission

Ontario Securities Commission

Autonité des marchés financiers

New Brunswick Securities Commission
Nova Scotia Securities Commission
Registrar of Securities, Prince Edward Island

www.fasken.com
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Nancy Eastman
Direct 416 865 4387
neastman@tor.fasken.com

Registrar of Companies and Securities, Newfoundland and Labrador

The Toronto Stock Exchange
Dear Sirs/Mesdames:

Re: International Royalty Corporation

As counsel to International Royalty Corporation (the “Corporation”), we wish to advise
you of the following dates in connection with the Corporation’s Annual and Special

Meeting of Shareholders:

Date Of Meeting:

Record Date For Notice:

Record Date For Voting:

Beneficial Ownership Determination Daﬁe:

Classes or Series of Securities that entitle the
holder to receive Notice of the Meeting:

Classes or Series of Securities that entitle the
holder to vote at the meeting:

DM_TOR/237461-00001/1834543.1

Vancouver Toronto Montréal Québec

May 18, 2006
March 28, 2006
March 28, 2006

March 28, 2006

Common Shares

Common Shares

New York London

|
!
i
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Page 2

Routine Business Only: 1 No
CUSIP; | 460277

Should you require any further information in connection with the foregoing, please call
the undersigned.

Yours truly,

FASKEN MARTINEAU DuMOULIN LLP
“Nancy Eastman”
Nancy Eastman

NE/Mml

cc: Ray Jenner, International Royalty Corporation

DM_TOR/237461-00001/1834543.1



INTERNATIONAL ROYALTY CORPORATION

NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS
. May 18, 2006

NOTICE IS HEREBY GIVEN that the annual and special meeting (the ‘‘Meeting’’) of the shareholders of
International Royalty Corporation (the *‘Company’’) will be held in the Gallery Room at the TSX Broadcast and
Conference Centre, the Exchange Tower, 130 King Street West, Toronto, Ontario on Thursday, the 18th day of
May, 2006, at the hour of 9:00 a.m. (Toronto time) for the following purposes:

1. receiving the Company’s audited consolidated financial statements for the financial year ended December 31,
2005 and the auditor’s report thereon;

2. appointing the auditors for the ensuing year ‘and authorizing the directors to fix their remuneration;
3. electing directors for the ensuing year;
4. considering, and if thought appropriate, passing, with or without amendment, a special resolution to amend

the articles of the Company to change the province in which the registered office is situated from Ontario to
Alberta; and

5. transacting such further or other business as may properly come before the Meeting or any adjournment or
adjournments thereof.

A copy of the Management Information Circular and a form of proxy for the Meeting accompany this notice. A
copy of the Company’s audited consolidated financial‘statements for the financial year ended December 31, 2005 and
the auditor’s report thereon, together with management’s discussion and analysis, are contained in the Company’s
annual report. l

Shareholders who are unable to be present in person at the Meeting are requested to sign, date and deliver the

accompanying form of proxy to the Company’s registrar and transfer agent CIBC Mellon Trust Company,

either by using the enclosed return envelope or by mail or hand delivery at 200 Queen’s Quay East, Unit 6,

‘ Toronto ON MS5A 4K9 or by fax at (416) 368-2502 so it is received on or before 9:00 a.m. (Toronto time) on the

second business day preceding the Meeting or 48 hours (excluding Saturdays, Sundays and holidays) before any
adjournment of the Meeting. |

DATED at Englewood, Colorado, this 27th day of March, 2006.

By Order of the Board of Directors,
INTERNATIONAL ROYALTY CORPORATION

e Sl

Dougras B. SILVER
Chief Executive Officer




INTERNATIONAL ROYALTY CORPORATION
PROXY FOR ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS
SOLICITED ON BEHALF OF MANAGEMENT

The undersigned shareholder of International  Royalty Corporation (the ‘‘Corporation’’) hereby appoints
Douglas B. Silver, Chief Executive Officer, or failing him, Douglas J. Hurst, President, or instead,
' as no;minee of the undersigned, with power of substitution, to attend,
act for and vote on behalf of the undersigned at the Annual and Special Meeting of the shareholders of the
Corporation to be held on Thursday, May 18, 2006 nd at any adjournment(s) thereof and without limiting the
general authority and power hereby given to such ‘nominee, the common shares represented by this proxy are
specifically directed to be voted as indicated below.

1. FOR [J WITHHOLD VOTE [] For the election of directors nominated by management as set forth in
the accompanying Management Information Circular.

2. FOR [J WITHHOLD VOTE [ ] For the re-appointment of PricewaterhouseCoopers LLP, Chartered
Accountants, as the auditors of the Corporation and authorizing the directors of the Corporation to fix their
remuneration.

3. FOR [] AGAINST [ For the approval of the special resolution approving the amendment to the articles
of the Corporation to change the location of the registered office from Ontario to Alberta.

This proxy will be voted and where a choice is specified, will be voted
as directed. Where no choice is specified, this proxy will confer
discretionary authority and will be voted in favour of the matters
referred to on the reverse side hereof.

This proxy also confers discretionary authority to vote in respect
of any other matter which may properly come before the meeting
and in such manner as such nominee in his judgement may
determine.

A shareholder has the right to appoint a person to attend and act
for him or her and on his or her behalf at the meeting other than
the persons designated in this form of proxy. Such right may be
exercised by filling the name of such person in the blank space
provided and striking out the names of management’s nominees
above.

This proxy revokes and supercedes all proxies of any earlier date.

THIS PROXY MUST BE DATED

DATED this —..____ day of 2006

Signature of Shareholder

Name of Shareholder (print)

Number of Shares

(See Over)



Notes:

1
2

A person appointed as nominee to represent a sharcholder need not be a shareholder.

This proxy must be signed and dated by the shareholder or the shareholder’s attorney authorized in writing. If a shareholder is a corporation
this proxy must be signed under its corporate seal or by an officer or attorney thereot duly authorized.

If this proxy is not dated. it will be deemed to bear the date on which it is mailed to the shareholder.

Shareholders who are unable to be present in person at the Meeting are requested to sign. date and deliver this form of proxy to the
Corporation’s registrar and transfer agent CIBC Mellon Trust Company. either by using the enclosed return envelope or by mail or hand
delivery at 200 Queen’s Quay East, Unit 6, Toranto Qntario' MSA 4K9 or by fax at (416) 368-2502 so it is received on or before 9:00 a.m.
(Toronto time) on the second business day preceding the Meeting or 48 hours (excluding Saturdays, Sundays and holidays) before any
adjournment of the Meeting.



TO:

INTERNATIONAL RQYALTY CORPORATION

(the **Company’’)
SUPPLEMENTAL MAILING LIST RETURN CARD
Registered and Non-Registered Shareholders

National Instruments 54-101 and 51-102 provides shareholders with the opportunity to elect annually to have
their name added to the Company’s supplemental mailing list in order to receive annual and/or quarterly financial
statements of the Company, together with its management discussion and analysis (‘*"MD&A"’). If you wish to
receive such statements, please complete and return this form to:

INTERNATIONAL ROYALTY CORPORATION
c/o CIBC Mellon Trust Company
200 Queen’s Quay East, Unit 6
Toronto, Ontario
 MS5A 4K9

I wish to receive the Company’s annual financial statements and MD&A.

I wish to receive the Company’s interim financial statements and MD&A.

PLEASE PRINT NAME OF SHAREHOLDER

MAILING ADDRESS

CITY/TOWN

PROVINCE/STATE POSTAL CODE

I understand that these statements will be mailed to me until the Company’s next annual meeting of Shareholders,
when a new request will be submitted by me if so desired.

BY SIGNING BELOW, THE UNDERSIGNED HEREBY CERTIFIES TO BE A SHAREHOLDER OF THE

COMPANY. |

DATE:

SIGNATURE: -

SIGNATURE OF SHAREHOLDER
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The Exchange Tower, 130 King Street West,
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INTERNATIONAL ROYALTY CORPORATION

NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS
May 18, 2006

NOTICE IS HEREBY GIVEN that the annual and special meeting (the ‘‘Meeting’’) of the shareholders of
International Royalty Corporation (the ‘‘Company’”) will be held in the Gallery Room at the TSX Broadcast and
Conference Centre, the Exchange Tower, 130 King: Street West, Toronto, Ontario on Thursday, the 18th day of
May, 2006, at the hour of 9:00 a.m. (Toronto time) for the following purposes:

1. receiving the Company’s audited consolidal’ejd financial statements for the financial year ended December 31,
2005 and the auditor’s report thereon;

2. appointing the auditors for the ensuing year and authorizing the directors to fix their remuneration;
3. electing directors for the ensuing year;
4.  considering, and if thought appropriate, passing, with or without amendment, a special resolution to amend

the articles of the Company to change the province in which the registered office is situated from Ontario to
Alberta; and ‘

5. transacting such further or other business as may properly come before the Meeting or any adjournment or
adjournments thereof.

A copy of the Management Information Circular-and a form of proxy for the Meeting accompany this notice. A
copy of the Company’s audited consolidated financial statements for the financial year ended December 31, 2005 and
the auditor’s report thereon, together with management’s discussion and analysis, are contained in the Company’s
annual report. ‘

Shareholders who are unable to be present in person at the Meeting are requested to sign, date and deliver the

accompanying form of proxy to the Company’s registrar and transfer agent CIBC Mellon Trust Company,

~ either by using the enclosed return envelope or by mail or hand delivery at 200 Queen’s Quay East, Unit 6,

‘ Toronto ON MSA 4K9 or by fax at (416) 368-2502 so it is received on or before 9:00 a.m. (Toronto time) on the.

second business day preceding the Meeting or 48 hours (excluding Saturdays, Sundays and holidays) before any
adjournment of the Meeting.

DATED at Englewood, Colorado, this 27th day of March, 2006.

By Order of the Board of Directors,
INTERNATIONAL ROYALTY CORPORATION

B Bl

DoucgLas B. SILVER
Chief Executive Officer
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INTERNATIONAL ROYALTY CORPORATION
MANAGEMENT INFORMATION CIRCULAR
SOLICITATION OF PROXIES

This Management Information Circular is furnished in connection with the solicitation of proxies by the
management of International Royalty Corporation (the ‘‘Company’’) to be used at the Annual and Special Meeting of
the holders of common shares of the Company (the ‘‘Common Shares’’) to be held on Thursday, May 18, 2006 at
9:00 a.m. (Toronto time) (the ‘‘Meeting’’) at the TSX Broadcast and Conference Centre, The Exchange Tower,
130 King Street West, Toronto, Ontario and at any adjournment or adjournments thereof for the purposes set out in the
accompanying Notice of Meeting. In addition to solicitation by mail, certain officers, directors and employees of the
Company may solicit proxies by telephone, electronic mail, telecopier or personally. These persons will receive no
compensation for such solicitation other than their regular fees or salaries. The cost of solicitation by management will
be borne directly by the Company. The head office of the Company is located at 10 Inverness Drive East, Suite 104,
Englewood, Colorado, U.S.A. The registered Offle of the Company is located at 66 Wellington Street West,
Suite 4200, Toronto, Ontario. ‘

All currency amounts in this Management Information Circular are stated in Canadian dollars, unless otherwise
indicated.

VOTING IN PERSON AT THE MEETING

A registered shareholder, or a non-objecting beneficial owner (*'NOBO’’) whose name has been provided to the
Company’s registrar and transfer agent, CIBC Mellon Trust Company, will appear on a list of shareholders prepared
by the registrar transfer agent for purposes of the Meeting. To vote in person at the Meeting each registered shareholder
or NOBO will be required to register for the Meeting by identifying themselves at the registration desk. Non-registered
beneficial shareholders (other than NOBOs) must appoint themselves as proxyholder to vote in peréon at the Meeting.
Also see ‘‘Non-Registered Holders™ below.

VOTING BY PROXY AT THE MEETING

If a registered shareholder or NOBO cannot attend the Meeting but wishes to vote on the resolutions, the
registered shareholder or NOBO should sign, date and deliver the enclosed form of proxy to the Company’s registrar
and transfer agent, CIBC Mellon Trust Company, either by using the enclosed return envelope or by mail or hand
delivery at 200 Queen’s Quay East, Unit 6, Toronto ON M5A 4K9 or by fax at (416) 368-2502 so it is received on or

-before 9:00 a.m. (Toronto time) on the second business day preceding the Meeting or 48 hours (excluding Saturdays,

Sundays and holidays) before any adjournment of the Meeting. The persons named in the enclosed form of proxy
are directors and/or officers of the Company. A shareholder giving a proxy can strike out the names of the
nominees printed in the accompanying form of proxy and insert the name of another nominee in the space
provided, or the shareholder may complete another-form of proxy. A proxy nominee need not be a shareholder
of the Company. A shareholder giving a proxy has the right to attend the Meeting, or appoint someone else to attend
as his or her proxy at the Meeting and the proxy submmed earlier can be revoked in the manner described below
under ‘‘Revocation of Proxies”™

HOW PROXY WILL BE VOTED

The Common Shares represented by a properly executed proxy will be voted or withheld from voting in
accordance with the directions given in the proxy. If the shareholder giving the proxy wishes to confer a discretionary
authority with respect to any item of business, then the space opposite the item must be left blank. If no choice is
specified in the proxy, and the nominee is proposed by management, the nominee will vote the Common Shares
represented by the proxy in favour of each item left blank. The enclosed form of proxy confers discretionary
authority upon the persons named in the proxy. The discretionary authority so granted may be exercised with respect
to amendments or variations to matters which may properly come before the Meeting, unless the shareholder deletes
the discretionary authority from the proxy. As at the date of this Management Information Circular, management of
the Company is not aware of any such amendment or variation or any other matter to come before the Meeting other
than those referred to in the accompanying Notice of Meeting. However, if any other matters that are not now known

1



to management should properly come before the Meeting, the Common Shares represented by proxies given in favour
of management nominees will be voted on such matters in accordance with the best judgment of such nominees.

REVOCATION OF PROXIES

A shareholder giving a proxy has the power to revoke it. Such revocation may be made by the sharcholder
attending the Meeting, by fully executing another form of proxy bearing a later date and duly depositing the same
before the specified time, or by written instrument revoking such proxy duly executed by the shareholder or his or her
attorney authorized in writing or, if the shareholder is a body corporate, under its corporate seal or by an officer or
attorney thereof, duly authorized, and deposited either at the registered office of the Company at 66 Wellington Street
West, Suite 4200, Toronto, Ontario Attention: Nancy Eastman, at any time up to and including the last business day
preceding the date of the Meeting or any adjournment thereof, or with the Chairman of the Meeting on the day of the
Meeting or any adjournment thereof. Such instrument;will not be effective with respect to any matter on which a vote
has already been cast pursuant to such proxy.

NON-REGISTERED HOLDERS

In many cases, Common Shares beneficially owned by a holder (a ‘‘Non-Registered Holder’’) are registered
either: ‘

(a) in the name of an intermediary that the Non-Registered Holder deals with in respect of the Common Shares.
Intermediaries include banks, trust companies, securities dealers or brokers, and trustees or administrators of
self-administered RRSPs, RRIFs, RESPs and similar plans: or

(b) 1in the name of a depository (such as The Canadian Depository for Securities Limited or **“CDS’’).

Non-Registered Holders do not appear on the list of shareholders of the Company maintained by the transfer
agent.

In accordance with Canadian securities law, the Company has distributed copies of the Notice of Meeting, this
Management Information Circular and the form of proxy (collectively, the ‘‘meeting materials’”) to CDS and
intermediaries for onward distribution to Non-Registered Holders.

Intermediaries are required to forward meeting materials to Non-Registered Holders unless a Non-Registered
Holder has waived the right to receive them. Typically, intermediaries will use a service company to forward the
meeting materials to Non-Registered Holders.

Non-Registered Holders, other than NOBOs, will receive either a voting instruction form or, less frequently, a
form of proxy. The purpose of these forms is to permit Non-Registered Holders to direct the voting of the Common
Shares they beneficially own. Non-Registered Holders should follow the procedures set out below, depending on which
type of form they receive.

A. Voting Instruction Form. In most cases, a Non-Registered Holder will receive, as part of the meeting
materials, a voting instruction form. If the Non-Registered Holder does not wish to attend and vote at the
Meeting in person (or have another person attend and vote on the holder’s behalf), the voting instruction
form must be completed, signed and returned in accordance with the directions on the form. If a Non-
Registered Holder wishes to attend and vote at the Meeting in person (or have another person attend and
vote on the Holder’s behalf), the Non-Registered Holder must complete, sign and return the voting
mstruction form in accordance with the directions provided and a form of proxy giving the right to attend
and vote will be forwarded to the Non-Registered Holder.

or

B. Form of Proxy. Less frequently, a Non-Registered Holder will receive, as part of the meeting materials, a
form of proxy that has already been signed by the intermediary (typically by a facsimile, stamped signature)
which is restricted as to the number of shares beneficially owned by the Non-Registered Holder but which is
otherwise uncompleted. If the Non-Registered Holder does not wish to attend and vote at the Meeting in
person (or have another person attend and vote on the holder’s behalf), the Non-Registered Holder must

v
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complete the form of proxy and deposit it ;with the Company’s registrar and transfer agent, CIBC Mellon
Trust Company, either by using the encloséd return envelope or by mail or hand delivery at 200 Queen’s
Quay East, Unit 6, Toronto ON MSA 4K9 or by fax at (416) 368-2502, as described above. If a Non-
Registered Holder wishes to attend and vote at the Meeting in person (or have another person attend and
vote on the holder’s behalf), the Non-Registered Holder must strike out the names of the persons named in
the proxy and insert the Non-Registered Holder’s {or such other person’s) name in the blank space provided.

Non-Registered Holders should follow the instructions on the forms they receive and contact their
intermediaries promptly if they need assistance.

Non-Objecting Beneficial Owners

These security holder materials are being sent to both registered and non-registered owners of the securities. If
you are a non-registered owner, and the Company or its agent has sent these materials directly to you, your name and
address and information about your holdings of securities, have been obtained in accordance with applicable securities
regulatory requirements from the intermediary holding on your behalf. By choosing to send these materials to you
directly, the Company (and not the intermediary holding on your behalf) has assumed responsibility for (i) delivering
these materials to you, and (ii) executing your proper voting instructions. Please return your voting instructions as
specified in the request for voting instructions or form of proxy delivered to you.

INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON

No person who was a director or executive officer of the Company at any time since the beginning of the
Company’s last financial year, or any associate or affiliate of any such person, has had any interest, direct or indirect,
by way of beneficial ownership of securities or otherwise, in any matter (o be acted upon other than the election of
directors.

VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF

The Company has an authorized capital consisting of an unlimited number of Common Shares. As of the date
hereof, there are 57,038,140 Common Shares issued and outstanding.

Each holder of Common Shares (each a ‘‘Shareholder’” and, collectively ‘‘Shareholders’’) is entitled to one
vote for each Common Share. The directors have fixed the close of business on March 28, 2006 as the record date for
the Meeting. Accordingly, only Shareholders of record as at the close of business on March 28, 2006 are entitled to
receive notice of and to attend and vote at the Meeting except that a transferee of Common Shares acquired after that
date shall be entitled to vote at the Meeting if such transferee produces properly endorsed certificates for such Common
Shares or otherwise establishes ownership of such Common Shares and has demanded not later than 10 days before
the Meeting that the name of such transferee be included on the list of Shareholders entitled to vote at the Meeting.

As at the date of this Management Information Circular, to the knowledge of the directors and executive officers
of the Company, the following are the only persons who beneficially own, directly or indirectly, or exercise control or
direction over, securities of the Company carrying more than 10% of the voting rights attached to any class of
outstanding voting securities of the Company eatitled to be voted at the Meeting:

Percentage of

: Number of Common Shares
Name Common Shares Qutstanding
CHRISTOPHER VERBISKI . . ottt ettt et et e e e e 8,125,349 14.2%

ANNUAL BUSINESS
Appointment of Auditors }

Management of the Company recommends the, re-appointment of PricewaterhouseCoopers LLP, Chartered
Accountants, as auditors of the Company. PricewaterhouseCoopers LLP were first appointed auditors for the Company
in 2004, ‘



Unless authority is withheld, the Common Shares represented by the accompanying form of proxy will be
voted FOR the re-appointment of PricewaterhouseCoopers LLP, Chartered Accountants, as auditors of the
Company to hold office until the next annual meeting of shareholders and authorizing the directors of the
Company to fix their remuneration.

Election of Directors

Directors of the Company are elected annually by the shareholders. The articles of the Company provide for a
minimum of three and a maximum of 11 directors. There are currently nine directors of the Company.

Unless authority is withheld, the Common Shares represented by the accompanying form of proxy will be
voted FOR the election of the directors specified herein. Management does not contemplate that any of the
proposed nominees will be unable to serve as a director but, if that should occur for any reason prior to the
Meeting, it is intended that the discretionary power granted by the accompanying form of proxy shall be used
by the persons named therein to vote at their discretion for any other person or persons as directors.

The term of office of all present directors of the Company expires at the Meeting. Management has been informed
by each nominee that they are willing to stand for re-clection and serve as a director. The term of office for cach
proposed director shall expire at the next annual meeting.

The following table sets out the names of the nine persons proposed to be nominated by management for election
as directors, their province/state and country of residence, their positions with the Company and the years in which
they became directors of the Company. The table includes information furnished by the nominees concerning their
principal occupations, business or employment and the number of Common Shares beneficially owned, directly or
indirectly, or controlled or directed as of the date hereof.

Christopher Verbiski, a shareholder of the Cofnpany, has the right to nominate two directors for election
to the board of directors of the Company (the “‘Board’’). Mr. Verbiski has nominated Christopher Daly and
Colm St. Roch Seviour. ‘

Common
Shares
Beneficially
Name, Province/State Director Owned or
and Country of Residence Position with the Company Since Principal Occupation Controlled
DoUGLAS B. SILVER® . . . .. Director, Chairman and 2003  Chairman and Chief Executive 1,021,000
Colorade, USA Chief Executive Officer Officer of the Company
DougLas J. HURST® ... ... Director and President 2003  President of the Company 810,001
British Columbia, Canada
GEORGE S. YOUNG® . .. .. ... Director and ' 2003  Director and Vice President, 500,000
Colorado, USA Vice President, : General Counsel of the Company
General Counsel
ROBERT W. SCHAFER™M?® . Director 2003  Vice President, Business 250,000
Utah, USA Development of Hunter Dickinson,
: Inc. (a mineral company)
GORDON J. FRETWELL® . . . .. Director | 2003  Securities lawyer at Gordon J. 400,000
British Columbia, Canada ; Fretwell Law Corp. (a law
corporation)
RENE G. CARRIER(DG) |, Director 2003  President of Euro American 400,000
British Columbia, Canada j Capital Corporation (a consulting
‘ company)
CHRISTOPHER DALY .. ... Director ‘ 2004  Chief Financial Officer of —
Newfoundland, Canada Coordinates Capital Corporation

(a venture capital company)



Common

Shares
Beneficially

Name, Province/State - ‘ Director Owned or
and Country of Residence Position with the Company Since Principal Occupation Controlled
CoLm ST. RocH SEVIOUR® .. Director ‘ 2005  Senior Mining Partner of the law e

Newfoundland, Canada firm of Stewart McKelvey Stirling

Scales

EDWARD L. MERCALDO® . ..,  Director 2005 Financial consultant and private 445,000

California, USA ! investor
(1} Member of the Audit Committee.

2
3
#

Member of the Management Resources and Compensation Commiittee,

Member of Corporate Governance Committee.

Member of the Executive Commiittee.

SPECIAL BUSINESS

Amendment to Articles

The articles of the Company provide that the registered office is to be situated in Ontario. The Company is
considering changing the province in which the registered office is situated from Ontario to Alberta. In order to change
the province in which the registered office is situated, the articles of the Company must be amended.

The amendment to the articles must be approvedi by a majority of two-thirds of votes cast at the Meeting on the
resolution. Sharecholders will be asked to consider, and if thought advisable to approve a resolution approving an
amendment the Company’s articles as follows:

“BE IT RESOLVED THAT:

1.

NI

International Royalty Corporation (the ‘‘Company’’) be and hereby is authorized to file an amendment to
the articles of the Company to change the province in which the registered office is situated from Ontario to
Alberta;

any one officer or director of the Company is hereby authorized and directed on behalf of the Company to
deliver articles of amendment in duplicate, to the Director under the Canada Business Corporations Act and
to sign and execute all documents and to;do all things necessary or advisable in connection with the
foregoing; and

the board of directors of the Company is hereby authorized to revoke this special resolution in whole or in
part without further approval of the shareholders of the Company at any time prior to the issue by the
Director under the Canada Business Corporations Act of a certificate of amendment in respect of the
amendment referred to above.”’ ‘

Unless authority is withheld, the Common Shares represented by the accompanying form of proxy will be
voted FOR the special resolution approving the amendment to the articles.



EXECUTIVE COMPENSATION
Compensation of Executives

The following table provides a summary of compensation earned during each of the Company’s last three financial
years by the Chief Executive Officer (*‘CEQO’’), each Chief Financial Officer (**CFQ’”) and the President (collectively,
the *‘Named Executive Officers’’}. No other executive officer earned in excess $150,000 during the financial year
ended December 31, 2005.

Summary Compensation Table

Annual Compensation Long-term Compensation

Financial Other Annual  Securities under All Other
Year Ended ; Salary Bonus Compensation  Options Granted  Compensation
Name and Principal Position .Dec31 $) (%) €] #) (%)
DouGLas B. SILVER(®) . ... ... .. .. 2003@ 68,651 nil nil nil nil
Chief Executive Officer 2004 132,443 nil nil nil nil
2005 179,458 nil nil 1,071,000 nil
RAY W.JENNER(DY oo L 2003 nil nil nil nil nil
Chief Financial Officer 2004 v nil nil nil nil nil
2005 110,855 nil nil 175,000 nil
DouGLasJ HURST ............... 2003 . 48,920 nil nil nil nil
President 2004 96,332 nil nil nil nil
2005 156,043 nil nil 738,000 nil
Davib R. HamMMoND® .. .. oL 2003 nil nil nil nil nil
former Chief Financial Officer 20040 3,066 ml nil nil nil
2005 - 83,716 nil nil 148,000 nil
(1)  Although dollar amounts in the table are in Canadian dollars, Messrs. Silver. Jenner and Hammond were paid in US dollars.
(2)  For the period from incorporation (May 7, 2003) to December 31, 2003.
(3)  For the period from December 14, 2004 to December 31, 2004.

Options Grants During the Most Recently Completéd Financial Year

The following table sets forth information concerning the individual grants of options to purchase Common Shares
granted to Named Executive Officers during the financial year ended December 31, 2005.

. Market Value
Percent of

of Common
Common Total Options Shares Underlying
Shares under Granted to Options on the
Options Employees in Exercise Price date of Grant
Named Executive Officer Granted (#) Financial Year  ($/Common Share) ($/Common Share) Expiration Date
Doucras B. SILVER . . .. 900,000 22.6% 4.30 4.30 February 22, 2010
171,000 4.3% 3.75 3.75 November 9, 2010
RAY W.JENNER ... ... .. 100,000 2.5% 3.97 397 April 19, 2010
75,000 1.9% 375 375 November 9, 2010
DoucLas J. HURST ... .. 600,000 151% 4.30 430 February 22, 2010
138,000 3.5% 375 3.75 November 9, 2010
DaviDR. HAMMOND . . .. 100,000 2.5% 4.30 4.30 February 22, 2010
48,000 1.2% 3.75 3.75 November 9, 2010



Aggregated Option Exercises During The Most Reéently Completed Financial Year and Financial Year-End
Option Values

The following table sets out certain information - with respect to options to purchase Common Shares that were
exercised by the Named Executive Officers during the year ended December 31, 2005 and Common Shares under
option to the Named Executive Officers as at December 31, 2005.

Option Exercises and Year-End Values

Unexercised Options at Value of Unexercised
Sccurities, Aggregate Value FY-End In-the-Money Options at FY-End®¥
Acquired on Realized Exercisable / Unexercisable Exercisable / Unexercisable
Named Executive Officer Exercise ($) #) $)
DoucLas B. SILVER . ... .. nil nil 900,000/ 171,000 nil / nil
RAY W. JENNER .. ........ nil nil 100,000 / 75,000 nil / nil
DoucrLas J. HURST ....... nil nil 600,000 / 138,000 nil / nil

DavipR. HAMMOND . . . . .. nil nil 100,000 / 48,000 nil / nil

(1)  Based on the closing price of the Common Shares on the TSX on December 30, 2005 of $3.50.

Termination of Employment, Change in Responsibilities and Employment Contracts

The Company has written employment agreements with Messrs. Silver, Hurst, Hammond and Jenner. Each
agreement calls for a five year term of service with annual renewals thereafter, and for minimum salary increments of
not less than inflation. Each agreement also provides that in the event of the termination of the executive's employment
by the Company (except for cause or voluntary resignation or retirement) or, if the executive resigns anytime within
30 days of a change in control of the Company, such executive is entitled to receive an amount equal to three times
his current annual salary. Based upon their current salaries, these arrangements would result in payments of
US$600,000, US$450,000, US$330,000 and US$450,000 respectively.

Composition of the Management Resources and Compensation Committee

The members of the Management Resources and Compensation Committee (the “MRC Committee’’) are
Messrs. Robert Schafer, Colm St. Roch Seviour and Rene Carrier, with Mr. Carrier serving as Chairman. None of the
members of the MRC Committee were officers or employees of the Company or any of its subsidiaries during the year
ended December 31, 2005 and none were formerly an officer of the Company or any of its subsidiaries.

Report on Executive Compensation

The MRC Committee is responsible for the assessment of the performance of management and for the review
and approval of salaries and other forms of compensation payable to the executive officers of the Company.

The MRC Committee also establishes procedures for the operation of the Company to ensure that ethical stcmddrds
of behaviour are followed and will ensure that the Company s disclosure 1s full, complete and continuous.

The overall objective of the MRC Committee is tg oversee the development and implementation of compensation
programs in order to support the Company’s overall business objectives, attract and retain key executives and provide
appropriate compensation at a reasonable cost while enhancing shareholder value.

Generally compensation of the Company’s executive officers, including the CEO, is provided through a
combination of salary, cash bonuses, the granting of stock options and other benefits, as deemed appropriate by the
MRC Committee, in order to attract and retain highly qualified and experienced executives and managers. The
MRC Committee’s emphasis has been to maintain a balance between cash compensation and stock-based
compensation. Officer base salary levels in 2005 were determined through an analysis of the compensation of
executives with similar responsibilities, levels of experience and qualifications in a group of over 20 *‘comparable
companies’’. The comparable companies were all mineral companies with TSX listings, market capitalizations from
$100 million to $400 million, and included operating companies, companies in the development stage as well as
exploration companies. Officer salaries in 2005 were duermmcd with reference to the mean of the figures from the
comparable companies.



The MRC Committee is of the view that the granﬁng of stock options is an appropriate method of providing long-
term incentives to senior executives of the Company and, in general, aligns the interests of the executives with those
of the shareholders. In February 2005, the Company issued the first stock options under its newly formed stock option
plan as compensation to management and the Board for the successful completion of its royalty acquisitions and initial
public offering and to encourage management to remain with, and grow the Company over the long term. In November
2005, additional options were issued in conjunction with the Company’s annual salary review. The amounts of these
options were based upon the same analysis of comparable companies described above.

The MRC Committee and the Board have not, to date, established a formal program for the awarding of bonuses
to senior executives based upon specific quantitative measures of performance and progress of the Company toward
meeting its long term goals. Bonuses will be awarded after a review of overall performance of both the Company and
the individual senior executive during the course of each calendar year. No cash bonuses were awarded during 2005.
The MRC Committee plans to review the appropriateness of establishing a quantitative bonus program in 2006.

Mr. Silver has served as the Company’s Chief Executive Officer since the Company’s founding in May of 2003.
The MRC Committee determined Mr. Silver’s compensation in 2005 with reference to the average of the comparable
companies described above.

Submitted on behalf of the Management Resources and Compensation Committee:

““Rene G. Carrier” {Chairman)

Performance Graph

The following graph illustrates the Company’s cumulative total shareholder return to December 31, 2003,
assuming reinvestment of dividends on each dividend payment date, on a $100 investment on February 22, 2005 (date
of the Company’s IPO) in Common Shares of the Company compared to the return on a comparable investment in the
S&P/TSX Composite Index and the S&P/TSX Capped Diversified Metals and Mining Index.
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Compensation of Directors

All non-executive directors of the Company will receive the following compensation: (a) US$1,000 per meeting
attended personally and US$500 per meeting attended by telephone; (b) an annual director’s fee of US$10,000;
(¢) accommodation and travel expenses for the purposes of attending Board meetings;, and (d) stock options as
determined by the MRC Committee of the Board. In addition, the Lead Director of the Company receives an annual
fee of US$3,000 and each Committee Chair receives US$1,000 per annum. During 2005, the Company paid
US$63,434 in annual directors fees, US$11,750 in board meeting fees and US$3,750 in committee meeting fees.
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During the year ended December 31, 2005 the Company incurred legal fees of $12,496 to Gordon J. Fretwell
Law Corp., a law corporation related to one of the Company’s directors.

EQUITY COMPENSATION PLAN INFORMATION

The following table sets out information with respect to compensation plans under which equity securities of the

Company are authorized for issuance as of December:31, 2005.

Number of Securities
to be issued upon

Weighted-Average
Exercise Price of

Number of Securities remaining
available for future issuance under
equity compensation plans (excluding
securities referred to under the

exercised of outstanding heading ¢‘Number of Securities to be
outstanding options, options, warrants issued upon cxercised of outstanding
Plan Category warrants and rights and rights options, warrants and rights’”)
Equity Compensation Plans approved
by securityholders™™ .. ... ... ... 3,878,000 $4.19 1,723,066
Equity Compensation Plans not :
approved by securityholders 973,658 $1.76 Nil
Total ... ..

4,961,658 1,723,066

(1)  The Company has a stock option plan which was approved by shareholders on May 26, 2005 which became effective on April 21, 2005 (the
*‘Stock Option Plan’"). 5,701,066 Common Shares are reserved for issuance under the Stock Option Plan. The exercise price of each option
cannot be less than the market price of the Common Shares on the date of the grant. The maximum term of options granted is ten years.

(2)  Includes 424,710 compensation warrants exercisable into 4214.710 Common Shares at an exercise price of $0.80 per Common Share: and
548,948 warrants exercisable into 548,948 Common Shares at an exercise price of $3.00 per Common Share.

CORPORATE GOVERNANCE

The Board considers good corporate governance to be an integral part of the effective and efficient management
of the Company. The following disclosure of the Company’s approach to corporate governance is made in compliance
with National Instrument 58-101 of the Canadian Securities Administrators.

Board of Directors

The Board is currently comprised of nine members, five of which (Messrs. Carrier, Daly, Mercaldo, Schafer and
Seviour) are considered independent directors within the meaning of National Instrument 58-101. None of these five
directors is an executive officer or employee of the Company, and none of them have any direct, or indirect, material
relationship with the Company, other than as shareholders, which could reasonably interfere with the exercise of a
director’s independent judgment. Mr. Fretwell is not independent because he was the Secretary of the Company until
May of 2005. The remaining members of the Board, Messrs. Silver, Hurst and Young are not independent since they
are executive officers of the Company.

The Chairman of the Board, Mr. Silver is not an independent Director. Rene Carrier is Lead Director of the
Company. In this capacity, Mr. Carrier’s role is to oversee, manage and assist the Board in fulfilling its duties and
responsibilities as a board in an effective manner independently of management. During 2005, the independent
directors did not hold a meeting at which non-independent directors were not in attendance. The independent directors
exercise their responsibilities for independent oversight of management, and provide leadership through their majority
control of the Board and ability to meet independently of management whenever deemed necessary.

During 20035, the Board held six Board meetings, four Audit Committee meetings and one Management Resources
and Compensation Committee meeting. Attendance at these meetings was as follows:

Board Meeting Committee Mecting

M Attendance Attendance
DoUGLAS B. SILVER . . ... .. 6of 6 n/a
DoUGLAS T HURST . . . .. 6 of 6 n/a
GEORGES. YOUNG .. ... e 6of6 n/a
ROBERT W. SCHAFER . . .. .. it i e i 60of 6 S5of 5
GORDON J. FRETWELL .« o oottt e e e 6of6 n/a



Board Meeting Committee Meeting

Director . Attendance Attendance
RENE G. CARRIER . . . oottt e 60f 6 50f5
CHRISTOPHER DALY .. ... ... . .. o e 6of 6 4 0of 4
CoLM ST. ROCH SEVIOURM . .. ... ... ... . ..., e 4 0of 4 I of 1

EDWARD L. MERCALDO® ., .. ... .. ... ... .. ..... P 20f3 n/a

(1} Mr. Seviour became a director on February 22, 2005.
(2)  Mr. Mercaldo became & director on March 7, 2005.

The following Directors currently are directors of other reporting issuers (or the equivalent) in a jurisdiction of
Canada or a foreign jurisdiction:

Director Reporting [ssuer or equivalent

DouGLAS B. SILVER . . .......... Rockwell Ventures Inc.; Mirasol Resources Lid.

DoucLasJ. HURST ............ Maestro Ventures Ltd.

GEORGES. YOUNG . ... vv v Palladon Ventures Lid.; Fellows Energy Ltd.

ROBERT W. SCHAFER ... ........ Copper Ridge EX’p]orations Inc.; Anaconda Gold Corp; South Pacific Minerals
Corp.; Amur Minerals Corporation

GORDONJ. FRETWELL .......... Rockwell Ventures Inc.; Continental Minerals Corporation; Quartz Mountain

Resources Ltd.; Copper Ridge Explorations Inc.; Icon Industries Limited; Bell
Resources Corporation; Granderu Resources Corporation; Pine Valley Mining
Corporation; Keegan Resources Inc.; Northern Dynasty Minerals Ltd.

RENEG. CARRIER . . ... ......... Chartwell Techné]ogy Inc.; Continental Minerals Corporation; Quartz Mountain
Resources Ltd.; Rockwell Ventures Inc.

Coim ST. ROCH SEVIOUR .. ... .. Buchans River Ltd.

EDWARD L. MERCALDO . ........ Quest Capital Corp.; Norwood Resources Ltd.

Board Mandate

The Board of Directors has not prepared a written mandate. The Board delineates is role and responsibilities
through the approval and monitoring of policies and procedures that ensure sound and ethical business practices. These
policies include the requirement of entirely independent members of its Audit, Management Resources and
Compensation, and Corporate Governance Committees, a strategic planning process, a written corporate disclosure
policy and a whistle blower policy. Through committees of the Board, procedures are in place for the assessment of
the overall effectiveness of the Board, individual Directors and the committees of the Board, for succession planning
and for the review and approval of procedures related to corporate governance and ethics issues.

Position Descriptions

The Board has developed a written position description for the CEO and Chairman of the Board. The Board has
also developed a Charter for each Committee of the Board which delineates the responsibilities of the Committee
Chairman.

Orientation and Continuing Education :

All new directors are briefed on the role of the Board and its Committees, the Company’s structure, its corporate
strategy, financial position and other aspects of the business. Each Board member is provided with a copy of each
Committee Charter, all of the Company’s written policies and procedures, and any additional information considered
necessary for a complete understanding of the Company’s operations. Annually, the Board has an update session with
legal counsel to apprise the Board of new regulations, laws and trends that will have an impact on the management of
the Company. All Directors receive a comprehensive monthly report from management of the Company, delineating
all activities and developments during the previous month that will affect the direction and management of the
Company.

Ethical Business Conduct

The Board has not adopted a formal written code of business conduct and ethics. The Board relies upon the
experience of its members and the advice of outside counsel to ensure adherence to ethical business practices. To date
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the Company has not entered into any transactions or agreements in respect of which a director or executive officer
has a material interest. Any such transaction or agreement that has or will come before the Board will be subject to the

. same decision criteria as any other, and any director. with a material interest in the transaction would be required to
declare the nature and extent of his interest and would not be entitled to vote on any motion related to said transaction
or agreement. ‘

Nomination of Directors

The Corporate Governance Committee, consisting entirely of independent directors, is responsible for the
nomination of candidates for new Directors, Lead Director, committee vacancy’s and committee chairs as vacancies
arise. In addition, the Corporate Governance ~Committee’s nomination responsibilities include wmaking
recommendations for the size and composition of the Board, general responsibilities and functions of the Board,
organization and responsibilities of the Board committees, as well as the long term plan for the composition of the
Board that takes into consideration the current strengths, skills and experience on the Board, contractual obligations
and the strategic direction of the Company. The plan must include; (i) a written outline describing the desired
qualifications, demographics, skills and experiencc for potential directors; (ii) the appropriate rotation of directors on
Board committees; (iil) an interview process for potential candidates for Board membership; and (w) a list of future
candidates for Board membership.

Compensation

Compensation issues are addressed by the MRC Committee, a Committee of the Board consisting entirely of
independent directors. The responsibilities of the MRC Committee include the following:

(a) In consultation with the Executive Committee and the Corporate Governance Committee identify and
nominate prospective members of the Board.

(b) In consultation with senior management, establish the Company’s general compensation philosophy, and
oversee the development and implementation of compensation programs in order to support the Company’s
overall business objectives, attract and retain key executives and provide appropriate compensation at a
. reasonable cost while enhancing shareholder: value creation.

(¢) Review and approve corporate goals and objectives relevant to the compensation of the CEQO, evaluate the
performance of the CEO in light of those goals and objectives, and set the CEO’s compensation level based
on this evaluation. In determining the long-term incentive component of CEO compensation, the Committee
considers, among other factors, the Company’s performance and relative shareholder return, the value of
similar incentive awards to CEOs at comparable companies and the awards given to the CEO in past years.

(d) Review and approve any salaries or other forms of compensation programs applicable to executive officers
of the Company.

(e) Establish procedures for the operation of the jCompany to ensure that ethical standards are followed.
() Review the corporate succession and development plans for the Company at the executive officer level.

(g) Make recommendations to the Board with respect to the Company’s incentive compensation plans and
equity-based plans.

(h) In consultation with management, oversee regulatory compliance with respect to compensation matters, and
ensure that the Company’s disclosure is full, ‘complete and continuous.

(1) To keep abreast of current developments in executive compensation in corporations engaged in similar
industries. ‘

() Any other duties or responsibilities expressly delegated to the MRC Committee by the Board from time to
time relating to the Company’s compensation programs.
Other Board Committees

In addition to the responsibilities outlined under Nomination of Directors, the Corporate Governance Committee
has the following responsibilities: ‘

A. The Corporate Governance Committee will review and make recommendations to the Board respecting:

‘ ®  corporate governance in general and regarding the Board's stewardship role in the management of the
Company; including the role and responsibilities of directors and appropriate policies and procedures
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for directors to carry out their duties with due diligence and in compliance with all legal and regulatory
requirements;

® when required, a candidate for appointment of the office of CEO;

®  at appropriate intervals: (1) compensation and benefit levels for the directors of the Company and its
subsidiaries, and (i) compensation and’ benefit levels for the Chair of the Board;

e  annually, together with the Chairs of other Board Committees, the scope, duties and responsibilities of
those Committees and where advisable, any amendments thereto, as well as the establishment or
disbanding of board Committees and changes to their composition, including the Chairs thereof;

®  periodically, directors and officers third party liability insurance coverage; and

®  the framework for delegating authority from the Board to management.

B. The Corporate Governance Committee will review, approve and report to the Board on:

® the orientation process for new directors and plans for the ongoing development of existing Board
members;

® the establishment of appropriate processes for the regular evaluation of the effectiveness of the Board,
its committees and its members; ‘

& annually, in conjunction with the Chair of the Board, the performance of individual directors, the Board
as a whole, and committees of the Board;

®  annually, in conjunction with the Chair of the CEO, including performance against corporate objectives.
The Committee will also report to the MRC Committee in this regard, to assist that committee in its
recommendation to the Board respecting the CEQ’s compensation;

e together with the Chair of the Board (where appropriate), concerns of individual directors about matters
that are not readily or easily discussed at full Board meetings, to ensure the Board can operate
independently of management; and ‘

® the corporate governance disclosures in the Company’s public filings.

C. The Committee will oversee compliance with the Company’s Timely Disclosure, Confidentiality and Insider
Trading Policy by officers and directors of the Company, authorize any waiver granted in connection with
this policy, and confirm with management the appropriate disclosure of any such waiver.

D. The Committee will oversee compliance with any rules, regulations or guidelines promulgated by regulatory
authorities relating to corporate governance.
|

Assessments

As noted above, the Corporate Governance Con}mittee is charged with assessing the overall performance of
individual Directors, the committees of the Board and the Board as a whole.

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

No individual who is or, at any time during the most recently completed financial year was, a director or executive
officer of the Company, and no person who is a proposed nominee for election as a director of the Company, and no
associate of any of the foregoing is, or at any time since the beginning of the most recently completed financial year
has been, indebted to the Company or any of its subsidiaries.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

No informed person of the Company, no proposed director of the Company, nor any associate or affiliate of an
informed person or proposed director had any material interest, direct or indirect, in any transaction since the
commencement of the Company’s most recently completed financial year or in any proposed transaction which has
materially affected or would materially affect the Company or any of its subsidiaries, except as described in the
Company’s Annual Information Form dated March 27, 12006.
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DIRECTORS’ AND OFFICERS’ LIABILITY INSURANCE

The Company carries Directors’ and Officers’ Liability Insurance covering acts and omissions of the directors
and officers of the Company and those of its controlled subsidiaries. The policies have a combined aggregate limit of
$20 million over a term of one year. The premium paid by the Company was $161,625 in respect of its directors and
officers as a group for 2006. The corporate policy provides for the Company to absorb a deductible amount of $100,000
on each loss and $150,000 with respect to securities ¢laims.

OTHER BUSINESS

Management of the Company knows of no matters to come before the Meeting other than the matters referred to
in the Notice of Meeting accompanying this Management Information Circular. However, if any other matters, which
are not known to management, should properly come 'before the Meeting, it is the intention of the persons designated
in the form of proxy accompanying this Management Information Circular to vote upon such matters in accordance
with their best judgment. :

AUDIT COMMITTEE INFORMATION

Information required by Form 52-110F1 to ;Multilateral Instrument 52-110— Audit Committees can be
found under the section ‘‘Audit Committee’” and at Appendix A of the Company’s Annual Information Form dated
March 27, 2006. ‘

ADDITIONAL INFORMATION

Additional information relating to the Company is available free of charge on SEDAR at www.sedar.com.
Financial information is provided by the Company’s comparative financial statements and management’s discussion
and analysis for the year ended December 31, 2005.

ADDITIONAL DOCUMENTATION

The Company will provide to any person (without charge to Shareholders) upon request to the Corporate Secretary
at 10 Inverness Drive East, Suite 104, Englewood, Colorado USA 80112, one copy of: (a) the latest Annual
Information Form of the Company filed with the applicable securilies commissions or similar authorities in Canada;
(b) the latest Management Information Circular of the Company; (c¢) the most recently filed comparative annual
financial statements of the Company, together with the auditors report thereon, (d) any unaudited interim financial
statements sent to shareholders after the date of the Company’s most recently completed financial year; and (¢) both
the annual and interim management discussion and analysis.

APPROVAL OF DIRECTORS

The contents of this Management Information Ciréu]a[‘ and the sending, communication or delivery thereof to the
Shareholders entitled to receive the. Notice of the Meeting, to each director of the Company, to the auditors of
the Company and to the appropriate governmental agencies have been approved and authorized by the directors of the
Company.

DATED March 27, 2006.
ON BEHALF OF THE BOARD OF DIRECTORS

s

DoucLas B. SILVER
Chief Executive Officer
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CIBC Mellon Trust Company i CIBC

March 31, 2006

neastman@tor.fasken.com

Nova Scotia Securities Commission ‘Securities Commission of Newfoundland and Labrador

Alberta Securities Commission .Saskatchewan Financial Services Commission, Securities Division
The Manitoba Securities Commission Office of the Administrator of the Securities Act, New Brunswick

Ontario Securities Commission ‘British Columbia Securities Commission

Registrar of Securities, Prince Edward Island  Autorité des marchés financiers

Dear Sirs:
RE: INTERNATIONAL ROYALTY CORPORATION

The following were sent by prepaid mail to all reglstered shareholders of the above-mentioned
Company on March 31, 2006:

Proxy ‘

Notice of Meeting/Information Circular

MD & A

Annual Report for the Fiscal Year Ended December 31, 2005

Annual Financial Statements for the Fiscal Year Ended December 31, 2005

X< X X X X

However, we have not mailed to shareholders in cases where on three consecutive occasions,
notices or other documents have been returned undelivered by the Post Office.

The above disclosure document(s) are filed with you as agent for the Company in compliance
with the regulations. ‘

Yours very truly,
CIBC MELLON TRUST COMPANY

Vijaya Murugaanandan
Administrator, Client Services
Direct Dial: (416) 643-5567

pK\CM_IntRoyalty

| 320 Bay Street, P.0. Box 1 » Toronto, ON M5H 4A6 - Tel 416.643.5000 « www.cibcmellon.com

CIBC Mellon Trust Company is a licensed user of the CIBC and Mellon trademarks



International Royalty Corporation completes IPO, acquii‘%’ 872
Voisey’s Bay Royalty and raises CAD$180 million 5O s
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Denver, Colorado - February 23, 2005 ¢ y {Z;,: .

=

International Royalty Corporation (TSX: IRC) (the “Company”) announces that it has <
completed 1its initial public offering (the “Offering”) raising gross proceeds of
CAD$150,000,000, completed a CADS$30,000,000 offering of units consisting of
common shares and debentures (the “Umt Offering”) and acquired various mining
royalty interests.

Haywood Securities Inc. aad GMP Securities Ltd. co-led a syndicate of agents that
included Canaccord Capital Corporation, Raymond James Ltd., Salman Partners Inc. and
Bolder Investment Partners, Ltd., (the “Agents”) in the issue and sale to the public of an
aggregate of 34,883,721 common shares of the Company at a purchase price of $4.30 per
common share. The Agents have been granted an over-allotment option to purchase up
to an additional 2,906,977 common shares of the Company at a price of $4.30 per
common share. The over-allotment option is exercisable at any time on or before March
24, 2005. Haywood Securities Inc. and GMP Securities Ltd. also acted as agents for the
Unit Offering, pursuant to which sixty units were sold. Each unit is comprised of 23,256
common shares and a secured debenture in the principal amount of $500,000. The
debentures have a six- year term and bear interest at the rate of 5.5% per annum.

The Company was formed for the purpose of acquiring and creating natural resource
royalties with a specific emphasis on mineral royalties. In conjunction with the
completion of the Offering, the Company issued 8,934,729 common shares and paid
$152,812,500 to acquire various royalty interests, including a 100% interest in Archean
Resources Ltd., a private company which indirectly holds an effective 2.7% net smelter
return (“NSR”) interest in the Voisey’s Bay nickelcopper-cobalt project located in
Labrador, Canada. Other royalty interests are being acquired from Hecla Mining
Company, Hunter Exploration Group and David Fawcett. In accordance with the terms
of the final prospectus dated February 3, 2005, the Company also intends to acquire
royalty interests owned by BHP Billiton World Exploration Inc. and its affiliates on or
prior to March 24, 2005. These royalties will augment the Company’s current portfolio
of three royalties comprised of a 0.25% 'NSR on the Williams gold mine in Ontario, an
effective 3.0% NSR on the Pinson gold deposit in Nevada and a 1.5% NSR on the
Hasbrouck Mountain gold deposit, also in Nevada. The Company intends to create a
diversified global portfolio of royaltles on exploration through production stage
properties.

The Company is also pleased to announce the appointment of Mr. Colm St. Roch Seviour
to its board of directors. Mr. Seviour is a senior mining law partner and a member of the
Natural Resources and Environmental Law Practice Groups of the St. John's office of the
Atlantic Canada law firm, Stewart McKelvey Stirling Scales.



The Company currently has 53,615,492 common shares outstanding (58,864,060
common shares are outstanding on a fully diluted basis, without giving effect to the over-
allotment option).

The Company’s common shares are listed for trading on the Toronto Stock Exchange.

The Company granted 2,550,000 stock options to its officers and directors at an exercise
price of $4.30 per common share exercisable over a period of five years.

The securities being offered and sold have not been, nor will they be registered under the
United States Securities Act of 1933, as amended, and may not be offered or sold within
the United States or to, or for the account or benefit of, U.S. persons absent U.S.
registration or an applicable exemption from U.S. registration requirements. This release
does not constitute an offer for sale of securities in the United States.

For information, please contact Douglas B. Silver, Chairman and CEO, International
Royalty Corporation, 10 Inverness Drive East, Suite 104, Englewood, Colorado USA
80112, Telephone: (303) 799-9020, Fax: (303) 799-9017.

NOT FOR DISTRIBUTION TO THE US. NEWS WIRE SERVICES

Some of the statements contained in this release are forward-looking statements, such as
estimates and statements that describe the Company's future plans, intentions, objectives
or goals, including words to the effect that the Company or management expects a stated
condition or result to occur. Since forward-looking statements are not statements of
historical fact and address future events, conditions and expectations, forward-looking
statements by their nature involve inherent risks and uncertainties. Actual results in each
case could differ materially from those currently anticipated in such statements. The
Company does not expect to update forward-looking statements continually as conditions
change and you are referred to the full discussion of the Company’s business contained
in the Company’s reports filed with the securities regulatory authorities.
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INTERNATIONAL ROYALTY CORPORATION RECEIVES $12.5
MILLION FROM EXERCISE OF OVERALLOTMENT

DENVER, CO, March 4 - International Royalty Corporation (TSX: IRC) (the
"Company") is pleased to announce the completion of the exercise of the over allotment
option (the “Option”) in respect of its previously announced intial public offering of
$150 million which was completed on February 22, 2005.

Pursuant to the Option, Haywood Securities Inc. and GMP Securities Ltd. as lead agents,
together with a syndicate of agents: that includes Canaccord Capital Corporation,
Raymond James ILtd.,, Salman Partners Inc. and Bolder Investment Partners, Ltd.,
acquired 2,906,977 common shares of the Company at a purchase price of $4.30 per
common share for gross proceeds of $12.5 million.

Douglas B. Silver, Chairman and CEO of the Company, said “Upon exercise of the
Option, we will have in excess of $20 million in working capital to fund our acquisition
and growth program. Now hat the [PO has been completed, we are pursuing royalty
targets that we had previously identified, as well as new opportunities that are presenting
themselves from approaches made by pafnes willing to create a royalty in retun for
financing support.”

About International Royalty Corporatidn

The Company was formed for the purpose of acquiring and creating natural resource
royalties with a specific emphasis on mineral royalties. The Company holds interests in a
large portfolio of royalties, including a. 100% interest in Archean Resources Ltd., a
private company which indirectly holds an effective 2.7% net smelter return (“NSR”)
interest in the Voisey's Bay nickel-copper-cobalt project located in Labrador, Canada; a
0.25% NSR on the Williams gold mine in Ontario; an effective 3.0% NSR on part of the
Pinson gold project in Nevada, and a 1.5% NSR on the Hasbrouck Mountain gold/silver
deposit, also in Nevada. The Company intends to create a diversified global portfolio of
royalties on exploration through production stage properties. The Company currently
receives approximately $400,000 per year in revenues from producing royalties, and
expects to begin receiving in excess of $16 million per year in revenues with the
commencement of operations at Voisey’s Bay, projected to occur in early 2006.

The Company currently has 56,830,469 common shares outstanding (61,321,037
common shares are outstanding on a fully diluted basis).




The securities being offered and sold have not been, nor will they be registered under the
United States Securities Act of 1933, as amended, and may not be offered or sold within
the United States or to, or for the account or benefit of, U.S. persons absent U.S.
registration or an applicable exemption from U.S. registration requirements. This release
does not constitute an offer for sale of securities in the United States.

Some of the statements contained in this release are forward-looking statements, such as
estimates and statements that describe the Company's future plans, intentions, objectives
or goals, including words to the effect that the Company or management expects a stated
condition or result to occur. Since forward-looking statements are not statements of
historical fact and address future events, conditions and expectations, forward-looking
statements by their nature involve inherent risks and uncertainties. Actual results in each
case could differ materially from those currently anticipated in such statements. The
Company does not expect to update forward-looking statements continually as conditions
change and you are referred to the full discussion of the Company's business contained in
the Company's reports filed with the securities regulatory authorities.

On behalf of the Board of ;
INTERNATIONAL ROYALTY CORPORATION

“Douglas B. Silver”

Chairman, CEO and Director

For further information: Douglas B. Silver, Chairman and CEO, Intemational Royalty
Corporation, 10 Inverness Drive East, Suite 104, Englewood, Colorado USA 80112,
Telephone: (303) 799-9020, Fax: (303) 799-9017/ Email: info@internationalroyalty.com



International Royalty Corporatmn appomts "Edward Mercaldo
to Board of Directors B

Denver, Colorado — March 8, 2005 RO T A

International Royalty Corporation (TSX: IRC) (the “Company”) is pleased to announce
the appointment of Edward Mercaldo to its board of directors. He will be the ninth
director appointed to the IRC board.

Mr. Mercaldo is a financial consultant and private investor as well as a Director for
Norwood Resources Ltd. Following his successful career as an international commercial
and investment banker for several leading companies including the Bank of Montreal,
Bankers Trust Company of New York, Gordon Capital and First Marathon Securities Mr.
Mercaldo also served as the Executive Vice-President, Chief Financial Officer and
Director of Diamond Fields Resources Inc. Following the purchase of Diamond Fields by
Inco in August 1996, Mr. Mercaldo continued as a Director of Inco until September
2000. Mr. Mercaldo is a citizen of both Canada and the United States and resides with his
family in Del Mar California where he is active in business and financial circles.

Douglas B. Silver, Chairman and CEO of the Company, said “We are very pleased to
have Ed join the board. His wide ranging expertise will complement the knowledge
possessed by the existing board members. [ am confident that his expertise will expand
our ability to increase shareholder value.”

Mr. Mercaldo will be issued 300,000 stock options.

The Company was formed for the purpose of acquiring and creating natural resource
royalties with a specific emphasis on mineral royalties. The Company holds interests in a
large portfolio of royalties, including a 100% interest in Archean Resources Ltd,
private company which indirectly holds an effective 2.7% net smelter retun (“NSR”)
interest in the Voisey's Bay nickel-copper-cobalt project located in Labrador, Canada; a
0.25% NSR on the Williams gold mine in Ontario; an effective 3.0% NSR on part of the
Pinson gold project in Nevada, and a 1.5% NSR on the Hasbrouck Mountain gold/silver
deposit, also in Nevada. The Company intends to create a diversified global portfolio of
royalties on exploration through production stage properties. The Company currently
receives approximately $400,000 per year in revenues from producing royalties, and
expects to begin receiving in excess of $16 million per year in revenues with the
commencement of operations at Voisey’s Bay, projected to occur in early 2006.

The Company currently has 56,830,469 common shares outstanding (61,621,037
common shares are outstanding on a fully diluted basis).

The securities being offered and sold have not been, nor will they be registered under the
United States Securities Act of 1933, as amended, and may not be offered or sold within
the United States or to, or for the account or benefit of, U.S. persons absent U.S.
registration or an applicable exemption from U.S. registration requirements. This release
does not constitute an offer for sale of securities in the United States.



Some of the statements contained in this release are forward-looking statements, such as
estimates and statements that describe the Company's future plans, intentions, objectives
or goals, including words to the effect that the Company or management expects a stated
condition or result to occur. Since forward-looking statements are not statements of
historical fact and address future events, conditions and expectations, forward-looking
statements by their nature involve inherent risks and uncertainties. Actual results in each
case could differ materially from those curmrently anticipated in such statements. The
Company does not expect to update forward-looking statements continually as conditions
change and you are referred to the full discussion of the Company's business contained in
the Company's reports filed with the securities regulatory authorities.

For information, please contact Douglas B. Silver, Chairman and CEO, International
Royalty Corporation, 10 Inverness Drive East, Suite 104, Englewood, Colorado USA
80112, Telephone: (303) 799-9020, Fax: (303) 799-9017.
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INTERNATIONAL ROYALTY CORPORATION RESPONDS TO
WESTERN CANADIAN COAL CORP.

DENVER, CO, March 23, 2005 - International Royalty Corporation (TSX: IRC) (the
"Company") today responded to an announcement made March 21, 2005 by Westem
Canadian Coal Corp. (“Western™) relating to a royalty-sharing agreement entered into by
Western on March 31, 2000 with certain individuals, including David Fawcett, with
respect to the Mt. Speiker, Perry Creek Hermann and West Brazion coal properties. (the
“Royalty Sharing Agreement”).

The Company recently closed a $150 million initial public offering in connection with its
acquisiion of an effecive 2.7% Net Smelter Return royalty on the Voisey’s Bay nickel
deposit in Labrador. As a part of that offering, the Company negotiated and entered into
definitive agreements to purchase a number of other royalty portfolios, including a
definitive agreement, dated February 22, 2005, with David Fawcett to purchase 20.3% of
a 1.0% FOB royalty granted by Western pursuant to the Royalty Sharing Agreement for a
total consideration of $312,500 cash and 218,023 common shares of the Company valued
at the IPO price. As of February 22, 2005, David Fawcett also executed assignment
agreements with the Company with respect to the royalty interests being acquired by the
Company. The definitive agreement and related escrow agreement called for the entire
amount of cash and share consideration to be held in escrow pending the receipt by
Fawcett of Western’s execution of the assignment agreements.

Douglas B. Silver, Chairman and CEO of the Company, said ‘the Company has reviewed
the Petition and supporting Affidavits filed by Western in the Supreme Court of British
Columbia and believes that the position' taken by Western is without merit. Although
these coal royalties form only a small portion of our current portfolio, the Company will
take steps to be joined in the proceeding and will vigorously pursue all legal avenues
available to protect its interests.” '



About International Royalty Con‘poraﬁon

The Company was formed for the purpose of acquiring and creating natural resource
royalties with a specific emphasis on mineral royalties. The Company holds interests in
dozens of royalties, including an effective 2.7% Net Smelter Return interest in the
Voisey's Bay nickel-copper-cobalt project located in Labrador, Canada. The Company’s
portfolio includes royalties on properh&s ranging from the exploration through production
stages across the globe.

The Company currently has 56,830,469 common shares outstanding (61,621,037
common shares are outstanding on a fully diluted basis).

Some of the statements contained in this release are forward-looking statements, such as
estimates and statements that describe the Company's future plans, intentions, objectives
or goals, including words to the effect that the Company or management expects a stated
condition or result to occur. Since forward-looking statements are not statements of
historical fact and address future events, conditions and expectations, forward-looking
statements by their nature involve inherent risks and uncertainties. Actual results in each
case could differ materially from those currently anticipated in such statements. The
Company does not expect to update forward-looking statements continually as conditions
change and you are referred to the full discussion of the Company's business contained in
the Company's reports filed with the securities regulatory authorities.

On behalf of the Board of
INTERNATIONAL ROYALTY CORPORATION

“Douglas B. Silver”

Chairman, CEO and Director

For further information: Douglas B. Silver, Chairman and CEO, International Royalty
Corporation, 10 Invemness Drive East, Suite 104, Englewood, Colorado USA 80112,
Telephone: (303) 799-9020, Fax: (303) 799-9017/ Email: info@internationalroyalty.com
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INTERNATIONAL ROYALTY CORPORATION
SIGNS DEFINITIVE AGREEMENT WITH BHP BILLITON
TO ACQUIRE 23 ROYALTY INTERESTS

DENVER, CO, Apnl 1, 2005 - Intemational Royalty Corporation (TSX: IRC) (the
"Company") yesterday signed a definitive agreeement with BHP Billiton World
Exploration Inc. and several of its affiliates (“BHP Billiton”) to acquire a portfolio of 23
mineral royalty interests.  The definitive agreement supersedes the letter agreement
between the parties dated November 15, 2004 as disclosed in the Company’s prospectus
dated February 3, 2005.

Consideration to be paid is US$1,240,000, consisting of US$615,000 to be paid in cash
and US$625,000 in common shares of the Company valued at CAD$4.30. The shares
will be issued pursuant to a private placement and will have a hold period of four months.

The transaction is expected to close in April 2005. The portfolio contains various types
of royalties on five feasibility-stage and 18 exploration-stage properties being explored
for copper, diamonds, gold, molybdenum, non-metallics, nickel, platinoids, silver or znc.

These properties are located predominantly in Australia and Canada but are also are
located in Brazil, Burkina Faso, Ghana, Mexico, Russia, Tunisia and the United States.

BHP Billiton has agreed to provide the Company with a right of first offer with respect to
the common shares of the Company issued to BHP Billiton for the purchase of the
royalties. The right to accept any offer made by BHP Billiton may be assigned by the
- Company to a third party.

Douglas B. Silver, Chairman and CEO of the Company, said “The signing of the
definitive agreement is one of the first steps in the execution o our growth program. The
BHP Billiton acquisition brings additional diversification and value to our growing
portfolio of royalties. These royalties mark the successful completion of one of our many
target acquisitions and we look forward to pursuing additional high value royalties in the
future.”

The Company was formed for the puqSose of acquiring and creating natural resource
royalties with a specific emphasis on mineral royalties. After the transaction is complete,
the Company will hold interests in over 60 royalties, including an effective 2.7% net
smelter retumn interest in the Voisey's, Bay nickel-copper-cobalt project located in



Labrador, Canada. The Company’s portfolio includes royalties on properties ranging
from the exploration through production stages across the globe.

The Company currently has 56,830,469 cofnmon shares outstanding.

Some of the statements contained in this release are forward-looking statements, such as
estimates and statements that describe the Company's future plans, intentions, objectives
or goals, including words to the effect that the Company or management expects a stated
condition or result to occur. Since forward-looking statements are not statements of
historical fact and address future events, conditions and expectations, forward-looking
statements by their nature involve inherent risks and uncertainties. Actual results in each
case could differ materially from those currently anticipated in such statements. The
Company does not expect to update forward-looking statements continually as conditions
change and you are referred to the full discussion of the Company's business contained in
the Company's reports filed with the securities regulatory authorities.

For further information please contact: Douglas B. Silver, Chaimman and CEO,
International Royalty Corporation, 10  Invemess Drive East, Suite 104, Englewood,
Colorado USA 80112, Telephone: (303) 799-9020, Fax: (303) 799-9017/ Email:
info@intemationalroyalty.com j
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INTERNATIONAL ROYALTY CORPORATION
UPDATES INVESTORS

DENVER, COLORADOQ, April 12, 2005 - International Royalty Corporation (TSX: IRC)
("IRC") is pleased to provide this corporate update describing over $30.0 million dollars

in exploration expenditures budgeted by various project operators over the next twelve
months on four of the properties in which IRC holds royalties.

Douglas J. Hurst, President of IRC, said “Since the completion of our initial public
offering on February 22, 2005, our royalty operators have announced one discovery, two
large exploration budgets and plans for advanced development with production
potential.” ' |

Unless otherwise indicated, all dollar amounts are in Canadian dollars.

Voisey’s Bay Nickel-Copper-Cobalt Prdject Production Schedule Update

Inco released its 2004 Annual Report on March 18, 2005 and reported that they “expect
to begin commissioning of the Phase One open pit mining and concentrator in Labrador
in August 20057, six months ahead of schedule. The first shipment of concentrate from
Voisey’s Bay is expected to leave Labrador in late 2005.

Inco also reports “Construction is proceeding well on our hydrometallurgical process
demonstration plant in Argentia, Newfoundland, which we expect to be ready to receive
first concentrates in late 2005.”

Inco reported in an investment community meeting, dated February 15, 2005, exploration
results on the Reid Brook deposit, including drill intercepts of 88.9 meters grading 2.7%
Ni, 1.1% Cu and 0.019% Co, 51.0 meters grading 2.2% Ni, 1.0% Cu and 0.15% Co and
34.8 meters grading 2.0% Ni, 0.7% Cu and 0.13% Co. These results have been included
in the estimated indicated mineral resources for Voisey’s Bay as of December 31, 2004.
They also commented that the “US$15 0 mllhon Phase One exploration program at
Voisey’s Bay will continue this year.” “

IRC owns an indirect 2.7% NSR on any future production from the Voisey’s Bay Project.

Stornoway Announces $ 7.25 million Aviat Exploration Program

Stomoway Diamond Corporation (TSX:SWY), BHP Billiton Diamonds Inc. (BHP
Billiton) and Hunter Exploration Group recently announced the approval of a $7.25




million exploration program for the Aviat Project on the Melville Peninsula in the
Temtory of Nunavut. Exploration work: will include a large component of drlling and
testing a minimum of 25 targets. Mobilization started in mid-March and drilling should
commence by the first week of April.

The operators expect to drill as many as 50 holes by the end of the season in October
2005. To date six diamondiferous pipes have been found on the project.

IRC owns a 1.0% Gross Over-riding Royalty on any future production from the Aviat
Project.

Shear Announces $5.0 million Churchill Diamond Exploration Budget

Shear Minerals Ltd. (SRM:TSXV), Stornoway Diamond Corporation. (SWY:TSX) and
BHP Billiton Diamonds Inc. (BHP Billiton) recently announced the approval of a $5.0
million exploration program on the Churchill Project in Nunavut. The budget is
expected to cover the cost of testing approx‘imately 50 kimberlite targets.

Mobilization has started and drilling is planned to commence in early April and continue
through to the end of the summer season.

Through the 2003 and 2004 exploration seasons 24 kimberlite pipes were discovered on
the Churchill and Churchill West projects, 11 of which were shown to contain diamonds.

IRC owns a 1.0% Gross Over-riding Royalty on any future production from the Churhill
and Churchill West properties.

Atna Resources Advances Pinson Gold Project, Nevada

Atna announced on February 22, 2005 a new resource estimate for the Pinson Project
locted near Winnemuca Nevada. The company has stated that it “is encouraged by the
size and grade of the resource and will examine options to fast-track the project into
productlon Whlle continuing to explore extensmns of the mineralization and other targets
in the area.”

At a 0.20 ounces per ton cutoff, the report éstimates ‘measured plus indicated mineral
resources totalling 500, OOO ounces gold plus an additional 1.3 million ounces gold of
inferred mineral resource.”

In a webcast presentation on March 23, 2005 Atna stated that they expect to collar an adit
for development of underground workings to conduct exploration and pre-development
work this May and with possible production to commence as early as 2006.

IRC owns a 3% NSR on a portion of the Pinson Project.

The preceeding information is derived from publicly available information provided by

the companies indicated above. The information contained therein and in this press
release has been reviewed by Dr. Neal Rigby, IRC's qualified person for each of the
projects. As a passive royalty holder with respect to the properties which are the subject
of the companies’ public disclosure, IRC does not have any legal rights to access the
properties or review any of the data which was used by any of these companies to
substantiate the technical information which has been publicly disclosed. Consequently



neither IRC nor Dr. Rigby has undertaken an independent due diligence investigation to
confirm the accuracy of this information. In some instances, the disclosure of the techical
information has been re-worded in this press release by Dr. Rigby so as to better comply
with the requirements of National Instrument 43-101. With respect to any royalties
where IRC is provided with a periodic right to audit the royalty calculations by particular
operators, it will disclose any information which is different from what is set out above
where such differences are material to IRC.

IRC was formed for the purpose of acquiring and creating natural resource royalties with
a specific emphasis on mineral royalties. IRC holds interests in or has contracts for the
purchase of over 60 royalties, including an effective 2.7% net smelter retum interest in
the Voisey's Bay nickel-copper-cobalt project located in Labrador, Canada. IRC’s

portfolio includes royalties on properties ranging from the exploration through production
stages across the globe. \

Some of the statements contained in this release are forward-looking statements, such as
estimates and statements that describe IRC's future plans, intentions, objectives or goals,
including words to the effect that IRC or management expects a stated condition or result
to occur. Since forward-looking statements are not statements of historical fact and
address future events, conditions and expectations, forward-looking statements by their
nature involve inherent risks and uncertainties. Actual results in each case could differ
materially from those currently anticipated in such statements. IRC does not expect to
update forward-looking statements continually as conditions change and you are referred
to the full discussion of IRC's busmess contained in its reports filed with the securities
regulatory authorities.

On behalf of the board of “Internationial Royalty Corporation®
Douglas J. Hurst

President and Director

For further information please contact: Douglas B. Silver, Chairan and CEO,
International Royalty Corporation, 10 Inverness Drive East, Suite 104, Englewood,
Colorado USA 80112, Telephone: (303) 799-9020, Fax: (303) 799-9017 Email:
info@jinternationalroyalty.com 3
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INTERNATIONAL ROYALTY CORPORATION
ADOPTS SHAREHOLDER RIGHTS PLAN

DENVER, COLORADOQ, April 18", 2005 - International Royalty Corporation (TSX:
IRC) (IRC”) is pleased to announce' the establishment of a shareholder rights plan
agreement effective April 18", 2005. Although the rights plan is effective upon its
adoption, in accordance with Toronto Stock Exchange requirements, it will be submitted
to }t]he shareholders for ratification at IRC’S annual meeting scheduled to be held on May
26", 2005.

If the rights plan resolution is ratified and confirmed at the annual meeting, the
shareholder rights plan will continue in effect until the earlier of the termination time, as
defined in the rights plan, or the date upon which the annual meeting of the holders of
common shares terminates in 2008. If the rights plan resolution is not approved at the
meeting, the rights plan will terminate at the end of the meeting.

The rights plan is designed to ensure that all ishareholders receive equal treatment and to
maximize shareholder value in the event of a takeover bid or other acquisition that could
lead to the change in control of IRC. It is not intended to deter takeover proposals. The
Reporting Issuer believes that the Rights Plan is similar to those adopted by other
Canadian companies, is consistent with Canadian corporate practice and addresses
guidelines for such plans set out by institutional investors.

Douglas B. Silver, Chairman and CEO of IRC, said “The rights plan is intended to
provide time for shareholders to properly assess any takeover bid and to provide the
board of directors with sufficient time to explore and develop alternatives for maximizing
shareholder value, including, if considered appropriate, identifying and holding
discussions with other potential bidders.”

In making the announcement, IRC is not awére of any pending or threatened takeover
initiatives directed at the company. A copy of the rights plan is available by contacting
IRC at info@internationalroyalty.com.

IRC was formed for the purpose of acquiring and creating natural resource royalties with
a specific emphasis on mineral royalties. IRC holds interests in or has contracts for the
purchase of over 60 royalties, including .an effective 2.7% net smelter return interest in
the Voisey's Bay nickelcopper-cobalt project located in Labrador, Canada. IRC’s



portfolio includes royalties on propertles ranging from the exploration through production
stages across the globe.

On behalf of the Board of Directors, 3
INTERNATIONAL ROYALTY CORPORATION

Douglas J. Hurst
President and Director

Some of the statements contained in this release are forward-looking statements, such as
estimates and statements that describe IRC's future plans, intentions, objectives or goals,
including words to the effect that IRC or management expects a stated condition or result
to occur. Since forward-looking statements are not statements of historical fact and
address future events, conditions and expectations, forward-looking statements by their
nature involve inherent risks and uncertainties. Actual results in each case could differ
materially from those currently anticipated in such statements. IRC does not expect to
update forward-looking statements continually as conditions change and you are referred
to the full discussion of IRC's business contamed in its reports filed with the securities
regulatory authorities. ‘

For further information please contact: »

Douglas B. Silver, Chairman and CEO: (303) 799-9020
Douglas J. Hurst, President: (250) 352-5573
International Royalty Corporation

10 Inverness Drive East, Suite 104

Englewood, Colorado USA 80112

Fax: (303) 799-9017

info@intemationalroyalty.com
www.internationalroyalty.com
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INTERNATIONAL ROYALTY CORPORATION APPOINTS
RAY JENNER AS CHIEF FINANCIAL OFFICER

DENVER, COLORADO, April 20", 2005 - International Royalty Corporation (TSX:
IRC) (“IRC”) is pleased to announce the appointment of Ray Jenner as its Chief Financial
Officer. Mr. Jenner has over 20 years of finance, tax and accounting experience in the
international mining sector and has held several senior management positions over the
past 12 years. He formerly served as Vice President, Finance and CFO for Nord
Resources Corp. and Vice President and Treasurer for Echo Bay Mines Ltd.

Mr. Jenner will be replacing David R. Hammond, Ph.D., who has been serving as interim
CFO for IRC during its recently completed initial public offering. Dr. Hammond will
return to his regular position within IRC as Vice President, Strategic Planning.

Douglas Hurst, President of IRC, said “We are very pleased to have Ray join us as CFO.
The experience and expertise he possesses will be an asset to the company. His addition
to the management team will give IRC a unique edge which we look forward to
leveraging for our shareholders.” ‘

Mr. Jenner will be issued 100,000 stock’ options at the exercise price of CAD$3.90 per
share. i

IRC was formed for the purpose of acquiring and creating natural resource royalties with
a specific emphasis on mineral royalties. IRC holds interests in or has contracts for the
purchase of over 60 royalties, including an effective 2.7% net smelter return interest in
the Voisey's Bay nickel-copper-cobalt project located in Labrador, Canada. IRC’s

portfolio includes royalties on properties ranging from the exploration through production
stages across the globe.

On behalf of the Board of Directors,
INTERNATIONAL ROYALTY CORPORATION

Douglas J. Hurst
President and Director

Some of the statements contained in this felease are forward-looking statements, such as
estimates and statements that describe IRC's future plans, intentions, objectives or goals,




including words to the effect that IRC or management expects a stated condition or result
to occur. Since forward-looking statements are not statements of historical fact and
address future events, conditions and expectations, forward-looking statements by their
nature involve inherent risks and uncertainties. Actual results in each case could differ
materially from those currently anticipated in such statements. IRC does not expect to
update forward-looking statements continually as conditions change and you are referred
to the full discussion of IRC's business! contained in its reports filed with the securities
regulatory authorities. 5

For further information please contact:

Douglas B. Silver, Chairman and CEO: (303) 799-9020
Douglas J. Hurst, President: (250) 352-5573
International Royalty Corporation

10 Inverness Drive East, Suite 104

Englewood, Colorado USA 80112

Fax: (303) 799-9017

info@internationalroyalty.com
www.internationalroyalty.com
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INTERNATIONAL ROYALTY CORPORATION
CLOSES ON 14 ROYALTIES

DENVER, COLORADO, April 26, 2005 - International Royalty Corporation (TSX:
IRC) (“IRC”) announces it has completed the acquisition of 14 royalties that it had
previously negotiated with BHP Billiton World Exploration Inc. (“BHP Bilkiton™).

On November 15, 2004, IRC entered into a binding agreement with BHP Billiton to
acquire a portfolio of mineral royalties for a total purchase price of US$1,250,000 dollars,
one-half payable in cash and the balance by issuing 180,189 common shares at
CAD$4.30 per share. Since November, as a result of due dilligence, the Los Cumani and
Selwyn royalties have been excluded from the portfolio and the purchase price has been
decreased to US$1,230,000 to reflect these changes.

On April 19" 2005, IRC completed the purchase of 14 royalties in the portfolio for
180,189 common shares shares and US$65,000. The shares are subject to a four month
hold period expiring August 19, 2005. The acquisition of the eight remaining royalites is
expected to be completed within the next few weeks.

The 22 interests include various types of royalties on feasibility-stage and exploration-
stage properties including copper, diamond, gold, molybdenum, non-metallics, nickel,
platinoids, silver and znc projects. Ten of the properties are located in Canada while the
others are in Australia, Brazil, Burkina Faso, Ghana, Mexico, Russia, Tunisia and the
United States.

On behalf of the Board of Directors,
INTERNATIONAL ROYALTY CORPORATION

Douglas B. Silver
Chairman and CEO

Some of the statements contained in this release are forward-looking statements, such as
estimates and statements that describe IRCs future plans, intentions, objectives or goals,
including words to the effect that IRC or management expects a stated condition or result
to occur. Since forward-looking statements are not statements of historical fact and
address future events, conditions and expectations, forward-looking statements by their
nature involve inherent risks and uncertainties. Actual results in each case could differ
materially from those currently anticipated in such statements. IRC does not expect to



update forward-looking statements continually as conditions change and you are referred
to the full discussion of IRC's busmess contained in its reports filed with the securities
regulatory authorities.

For further information please contact: ‘

Douglas B. Silver, Chairman and CEO: (303) 799-9020
Douglas J. Hurst, President: (250} 352- 5573
International Royalty Corporation ‘

10 Inverness Drive East, Suite 104

Englewood, Colorado USA 80112

Fax: (303) 799-9017

info@intemationalroyalty.com
www.internationalroyalty.com
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INTERNATIONAL ROYALTY CORPORATION
RE-APPOINTS DIRECTORS

TORONTO, ONTARIO, May 26", 2005 - International Royalty Corporation (TSX: IRC)
(“IRC”) announces that it has concluded its Annual and Special Meeting, at which its
shareholders elected nine directors, appointed auditors, approved a new Shareholder
Rights Plan Agreement and approved an amiended and restated Stock Option Plan.

The nine elected directors are Douglas B. Silver, Douglas J. Hurst, George S. Young,
Robert W. Schafer, Gordon J. Fretwell, Rene G. Carrier, Christopher Daly, Colm St.
Roch Seviour and Edward L. Mercaldo. PricewaterhouseCoopers LLP was re-appointed
as the auditors. ‘

IRC was formed for the purpose of acquiring and creating natural resource royalties with
a specific emphasis on mineral royalties. IRC holds interests in or has contracts for the
purchase of over 60 royalties, including an effective 2.7% net smelter return interest in
the Voisey's Bay nickel-copper-cobalt project located in Labrador, Canada. IRC’s

portfolio includes royalties on properties rangmg from the exploration through production
stages across the globe.

On behalf of the Board of Directors, ‘
INTERNATIONAL ROYALTY CORPORATION

Douglas J. Hurst

President and Director

For further information please contact: |
Douglas B. Silver, Chairman and CEO: (303) 799-9020
Douglas J. Hurst, President: (250) 352-5573
International Royalty Corporation :
10 Inverness Drive East, Suite 104
Englewood, Colorado USA 80112

Fax: (303) 799-9017
info@internationalroyalty.com
www.internationalroyalty.com




News release via CNW Telbec, Montreal 514—@78—2520

Attention Business/Financial Editors:
International Royalty Corporation announces new and improved website

‘ DENVER, June 28 /CNW Telbec/ ~ International Royalty Corporation (TSX:

IRC) ("IRC” or "the Company”) is pleased to announce a new and improved
website. Log on to www.internationalroyalty.com to view updated information on
the Company, management, press releases, archlved presentations and SEDAR
filings for IRC.

Douglas J. Hurst, President of IRC, said "We are excited to ramp up our
investor relations program. IRC is dedicated to using all available best
practices to keep our investors updated and informed on valuable information
about the Company."

The new IRC website is one of several steps being taken as a part of
IRC's investor relations campaign. The Company recently employed Jack Perkins
to oversee the Company's investor relations' activities and retained Renmark
Financial, one of the largest retail investor relations firms in Canada, to
assist in expanding the Company's exposure to investors. IRC is currently
embarked on an 1B-week advertising campaigniin the Northern Miner.

IRC was formed for the purpose of acquiring and creating natural resource
royalties with a specific emphasis on mineral royalties. IRC holds interests
in or has contracts for the purchase of over 60 royalties, including an
effective 2.7% net smelter return interest in the Voisey's Bay nickel-copper-
cobalt project located in Labrador, Canada. IRC's portfolio includes royalties

on properties ranging from the exploration through production stages across
the globe.

On behalf of tﬁe Board of Directors

INTERNATIONAL :ROYALTY CORPORATION

‘ Douglés B. Silver

Chairman and CEO

Some of the statements contained in this release are forward-looking
such as estimates and statements that describe IRC's future plans,
intentions, objectives or goals, including words to the effect that IRC or
management expects a stated condition or result to occur. Since forward-
looking statements are not statements of historical fact and address future
events, conditions and expectations, forward-locking statements by their
nature involve inherent risks and uncertainties. Actual results in each case
could differ materially from those currently anticipated in such statements
IRC does not expect to update forward-looking statements continually as
conditions change and you are referred to the full discussion of IRC's
business contained in its reports filed w1th the securities regulatory

statements,

authorities. ; (?}E =
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/For further information: Douglas B. Silver, Chairman and CEO: = 7 ™
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News release via CNW Telbec, Montreal 514-878-2520

Attention Business/Financial Editors:
International Royalty Corporation reports quarterly results

. TSX: IRC

DENVER, CO, Aug. 15 /CNW Telbecy - International Royalty Corporation
(TSX: IRC) (the "Company") is pleased to report its second quarter financial
results. All figures are in United States dollars unless otherwise noted.

<<
Summary of Quarterly Information:

($ thousands, except Three Months Ended Six Months Ended

per share data) ! June 30, June 30,
2005 2004 2005 2004

Statement of Operations 1
Royalty revenues $ 107 $ 102 $ 205 5 188
General and administrative 677 128 1,089 252

Stock-based compensation

expense © 216 - 4,867 92
Net loss for the period (989) (110) (6,606) (312)

Basic and diluted loss ‘

per share (0.02) (0.01) (0.15) (0.04)
Statement of Cash Flows :
Cash used in operating

activities 1(592) (52) (844) (69)
Cash used in investing !
‘ activities (171) - (127,650) -
Cash from (used in) ‘
financing activities (580) - 142,938 -
Effect of exchange rate :
changes on cash (163) - 143 -
Increase (decrease) in 1
cash and cash equivalents (1,506) {52) 14,587 (69)
{$ thousands) June December
: 30, 31,
2005 2004
Balance Sheet
Cash and cash equivalents $ 15,398 $ 811
Total assets ; 256,394 3,502
Shareholders' Equity 161,669 2,758

>> :

The Company reported a net loss for the three months ended June 30, 2005
of $989,000 or $0.02 per share. After excluding the non-cash stock-based
compensation charge for the quarter of $216,000, the loss for the period was
$773,000, or $0.01 per share.

The Company reported a net loss for the six months ended June 30, 2005 of
$6,606,000 or $0.15 per share. After excluding the non-cash stock-based
compensation charge for the six months of $4;867,000, which was incurred in
conjunction with taking the Company public, the loss for the period was

1,739,000, or $0.04 per share.
On February 22, 2005, the Company completed an initial public offering

i
i



(the "IPO"), raising gross proceeds of CA$162.5 million on the sale of
37,790,698 common shares of the Company. The Company also raised an additional
CA$30 million in gross proceeds through the sale of units consisting of
1,395,360 common shares of the Company and CA$30,000,000 in senior secured
ebentures. The proceeds of these transactions were used for the indirect
&cquisition of the Voisey's Bay royalty and other royalties as further
described in the Company's consolidated financial statements for the six
months ended June 30, 2005. , ‘
As required by Canadian generally accepted accounting principles, the
Company recorded an adjustment to the purchase price of the Voisey's Bay
royalty and to its Hunter Royalty Portfolic to reflect the fact that the
Company has no amortizable basis in these assets for Canadian income tax
purposes. The effect of the adjustments is to increase the value of the
respective royalty interests and to record an offsetting adjustment to future
income taxes. This adjustment will have no impact on either past or future
cash flows of the Company. Recocrding of the future income tax liability has
also resulted in the recognition of tax benefits related to the Company's tax
net operating losses, and certain expenses of the IPO and the Unit Offering.
Details of the balance in future income taxes at June 30, 2005 is as follows:

<<
{(in thousands of USS$) |
Adjustment to royalty interest in mineral properties $ 77,954
Adjustment to common shares to reflect the tax
deductibility of expenses of the offering (3,877)
Future income tax expense 82
$ 74,159
>>
. The acquisition of the Voisey's Bay royalty has positioned the Company
for significant growth in revenues and operating cash flows once the Voisey's

Bay mine commences operations, expected later in 2005 or in early 2006. In
addition, the Company has a strong cash position of $15.4 million and working
capital of $16.5 million at June 30, 2005.

Complete quarterly results are available on SEDAR and on the Company's
website at www.internationalroyalty.com . ’

Some of the statements contained in this release are forward-looking
statements, such as estimates and statements that describe IRC's future plans,
intentions, objectives or goals, including words to the effect that IRC or
management expects a stated condition or result to occur. Since forward-
looking statements are not statements of historical fact and address future
events, conditions and expectations, forward-looking statements by their
nature involve inherent risks and uncertainties. Actual results in each case
could differ materially from those currently anticipated in such statements.
IRC does not expect to update forward-looking statements continually as
conditions change and you are referred to the full discussion of IRC's
business contained in its reports filed with' the securities regulatory
authorities.

%$SEDAR: 00021569E

/For further information: Douglas B. Silver, Chairman and CEO:
(303) 789-9020; Douglas J. Hurst, President:. (250) 352-5573,
info(at) internationalroyalty.com, www.internatiocnalroyalty.com ;
Renmark Financial Communications Inc.: Tina Cameron :
cameron (at) renmarkfinancial.com; Edith English:
english (at)renmarkfinancial.com; Media: Cynthia Lane:



clane (at) renmarkfinancial.com, (514) 939—3989, www.renmarkfinancial.com/
(IRC.) ‘

INTERNATIONAL ROYALTY CORPORATION

‘NW 09:23e 16-AUG-05



News release via CNW Telbec, Montreal 514-878-2520

Attention Business/Financial Editors:
International Royalty Corporation announces production of first nickel
. concentrate at Voisey's Bay project v

TSX:IRC

DENVER, CO, Sept. 16 /CNW Telbec/ - International Royalty Corporation
(TSX: IRC) ("IRC") is pleased to report that Ince Limited ("Inco") has
announced the successful production of first concentrate at the Voisey's Bay
project in Labrador, Canada. IRC holds the largest royalty, a 2.7% net smelter
return, on the Voisey's Bay project.

Inco's press release stated that it remains "on target to see the first
shipment of concentrate from the Voisey's Bay project in November 2005, well
ahead of the original project schedule. Production from Voisey's Bay in 2006
is currently expected to be approximately 110 million pounds of nickel in
concentrate. The project will also produce cobalt and copper."”

Douglas B. Silver, Chairman and CEO of IRC, said "We are very excited
about the latest news from Voisey's Bay. InQesting in projects with efficient
and effective operators is key to our business model and we applaud Inco on
its success in bringing the Voisey's Bay progect to production ahead of
schedule.

IRC was formed for the purpose of acquiring and creating natural resource
royalties with a specific emphasis on mineral royalties. IRC holds interests
in or has contracts for the purchase of over 60 royalties. IRC's portfolio
includes royalties on properties ranging from the exploration through
production stages across the globe.

On behalf of the Board of Directors,
INTERNATIONAL ROYALTY CORPORATION

‘ Dougla’s B. Silver
Chairman and CEO

Some of the statements containedfin this release are forward-looking
statements, such as estimates and statements that describe IRC's future
plans, intentions, objectives or goals, including words to the effect
that IRC or management expects a stated condition or result to occur.
Since forward- looking statements are not statements of historical fact
and address future events, conditions and expectations, forward-looking
statements by their nature involve inherent risks and uncertainties.
Actual results in each case could differ materially from those currently
anticipated in such statements. IRC does not expect to update forward-
looking statements continually as conditions change and you are referred
to the full discussion of IRC's business contained in its reports filed
with the securities regulatory authorities.

$SEDAR: 00021569E

/For further information: Douglaé B. Silver, Chairman and CEO,
(303) 799-8020; Douglas J. Hurst, President, (250) 352-5573,
info(at) internationalroyalty.com, www.internationalroyalty.com ; Renmark
Financial Communications Inc.: Tina Cameron, tcameron(at)renmarkfinancial.com;
Edith English, eenglish(at)renmarkfinancial.com; Media, Cynthia Lane,
clane (at) renmarkfinancial.com, (514) 939-3989, www.renmarkfinancial.com/
(IRC.) ‘

CO: INTERNATIONAL ROYALTY CORPORATION
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News release via CNW Telbec, Montreal 514-@78—2520

Attention Business/Financial Editors:
Inco opens Voisey's Bay Hydromet Plant
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DENVER, CO, Oct. 24 /CNW Telbec/ ~ International Royalty Corporatlonﬂu AP T
(TSX: IRC) ("IRC") is pleased to report that Inco Limited ("Inco"”) has S P ? ;ﬁ - .
announced the opening of the Hydromet Demonstration Plant in Argentia, IVQ§'QF/NW T~
Newfoundland, the next phase of the Voisey's Bay Project. IRC holds an “ORppy ?;gﬁ“'

effective 2.7% royalty in Veisey's Bay. The royalty is calculated on the value
of metals produced by the mine after deductlng smelting, refining, and
shipping costs.

Scott Hand, Inco's Chairman and CEO stated "Our hydromet research and
development program represents one of the most significant R&D investments in
Canada. Hydromet technology offers a cost-effective and environmentally
friendly alternative to conventional smeltihg and refining which will help
place the Canadian mining industry at the forefront of the development of this
processing technology."

Inco is developing hydromet technologies for Voisey's Bay in four stages:
bench-scale laboratory testing, which is already completed; the operation of a
1/10,000 scale mini-pilot plant which began in 2003 and was completed in
June 2005; the operation of a 1/100 scale demonstration plant; and its final
application in a commercial plant environment. The commercial plant, utilizing
this technology to treat Voisey's Bay n1ckel concentrates, would be built in
Newfoundland and Labrador.

Hydromet has several key advantages over a conventional smelting and
refining process. It is more economical in terms both of capital and operating
expenses, eliminates shipping of concentrate to Inco's smelters in Ontario and
Manitoba, and it is more energy efficient and more environmentally friendly,
eliminating the sulphur dioxide and dust emissions associated with a

onventional smelter. The hydromet technology was not contemplated by IRC when
it initially valued the Voisey's Bay royalty and IRC is currently evaluating
its impact.

The demonstration plant phase of the hydromet R&D program is scheduled teo
conclude in late 2007, at which time Inco will complete its assessment of the
technical and economic feasibility of using hydromet technology to treat
Voisey's Bay nickel concentrates at the commercial processing plant.

Construction of the commercial processing plant would begin in 2009 and be
completed by the end of 2011. Inco plans to make its first shipment of
concentrate from the project in November and to ramp up production to 110 Mlb
of nickel in concentrate (plus quantities of cobalt and copper) in 2006.

The preceding information is derived from publicly available information
provided by the company indicated above. The information contained therein and
in this press release has been reviewed by Mr. Nick Michael, IRC's qualified
person for the project. As a passive royalty holder with respect to the
properties which are the subject of the companies' public disclosure, IRC does
not have any legal rights to access the properties or review any of the data
which was used by the company to substantiate the technical information which
has been publicly disclosed. Consequently neither IRC nor Mr. Michael has
undertaken an independent due diligence investigation to confirm the accuracy
of this information. In some instances, the disclosure of the technical
information has been re-worded in this press release by Mr. Michael so as to
better comply with the requirements of National Instrument 43-101. With
respect to any royalties where IRC is provided with a periecdic right to audit
the royalty calculations by particular operators, it will disclose any
information which is different from what is set out above where such
differences are material to IRC.

. About IRC



IRC was formed for the purpose of acquiring and creating natural resource
royalties with a specific emphasis on mineral royalties. IRC holds interests
in or has contracts for the purchase of over 60 royalties in 14 commodities.
RC's portfolio includes royalties on properties ranging from the exploration
through production stages across the globe.

On behalf of the Board of Directors

INTERNATIONAL ROYALTY CORPORATION

Douglas B. Silver
Chairman and CEO

Some of the statements contained in this release are forward-looking
statements, such as estimates and statements that describe IRC's future plans,
intentions, objectives or goals, including words to the effect that IRC or
management expects a stated condition or result to occur. Since forward-
looking statements are not statements of historical fact and address future
events, conditions and expectations, forward-looking statements by their
nature involve inherent risks and uncertainties. Actual results in each case
could differ materially from those currently anticipated in such statements.

IRC does not expect to update forward-looking statements continually as
conditions change and you are referred to the full discussion of IRC's

business contained in its reports filed with the securities regulatory

authorities.

%$SEDAR: 00021569E :

/For further information: please contact: Douglas B. Silver, Chairman and
CEO: (303) 799-9020; Douglas J. Hurst, President: (250) 352-5573,

info(at) internationalroyalty.com, www.internationalroyalty.com ; Renmark
Qinancial Communications Inc.: Tina Cameron, tcameron(at)renmarkfinancial.com;
dith English, eenglish(at)renmarkfinancial.com; Media: Cynthia Lane,
clane (at) renmarkfinancial.com, (514) 939-3989, www.renmarkfinancial.com/
(IRC.)

CO: INTERNATIONAL ROYALTY CORPORATION

CNW 15:36e 24-0CT-05



News release via CNW Telbec, Montreal 514—£78—2520

Attention Business/Financial Editors: e
International Royalty Corporation reports quarterly results . Ry
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DENVER, CO., Nov. 11 /CNW Telbec/ - International Royalty Corporatlon _ N 7
(TSX: IRC) (the "Company") is pleased to report its third quarter financial "/1 :

results. All figures are in United States dollars unless otherwise noted.

Summary of Quarterly Information:

<< !
{$ thousands, except Three Months Ended Nine Months Ended
per share data) ‘ September 30, September 30,
2005 2004 2005 2004
Statement of Operations
Royalty revenues -$ 107 $ 73 $ 312 $ 261
General and administrative | 558 128 1,647 380
Stock-based compensation
expense ‘ - - 4,867 92
Net loss for the period (1,128) (104) (7,734) (416)
Basic and diluted loss
per share {0.02) (0.01) (0.16) (0.05)
Statement of Cash Flows :
Cash flows from (used in)
operating activities . (600) 8 (1,301) (61)
Cash flows used in ‘
investing activities (1,525) (26) (129,175) (26)
Cash flows from (used in) }
. financing activities - (11) - 142,927 -
Increase (decrease) in :
cash and cash equivalents (2,136) (18) 12,451 (87)
($ thousands) ; September December

30, 2005 31, 2004

Balance Sheet

Cash and cash equivalents $ 13,262 $ 811
Total assets : 255,643 3,502
Shareholders' Equity 160,539 2,758

The Company reported a net loss for the three months ended September 30,
2005 of $1,128,000 or $0.02 per share. The loss for the nine months ended
September 30, 2005 was $7,734,000 or $0.16 per share. After excluding the non-
cash stock-based compensation charge for the nine months of $4,867,000, which
was incurred in conjunction with taking the: Company public, the loss for the
period was $2,867,000, or $0.06 per share.

On February 22, 2005, the Company completed an initial public offering
(the "IPO")}, raising gross proceeds of CA$162.5 million on the sale of
37,790,698 common shares of the Company. The Company also raised an additional
CA$30 million in gross proceeds through the, sale of units consisting of '
1,395,360 common shares of the Company and CA$30,000,000 in senior secured
debentures. The proceeds of these transactions were used for the indirect
acquisition of the Voisey's Bay royalty and other royalties as further
described in the Company's consolidated flnanc1al statements for the nine

.lonths ended September 30, 2005.
As required by Canadian generally accepted accounting principles, the



Company recorded an adjustment to the purchase price of the Voisey's Bay
royalty and to its Hunter Royalty Portfolio to reflect the fact that the
Company has no amortizable basis in these assets for Canadian income tax
purposes. The effect of the adjustments is to increase the value of the
respective royalty interests and to record an offsetting adjustment to future
income taxes. This adjustment will have no' impact on either past or future
cash flows of the Company. Recording of the future income tax liability has
also resulted in the recognition of tax benefits related to the Company's tax
net operating losses, and certain expenses of the IPO and the Unit Offering.
Details of the balance in future income taxes at September 30, 2005 is as
follows: ;

(in thousands of USS)

Adjustment to royalty interest in mineral properties $ 77,954
Adjustment to common shares to reflect the tax
deductibility of expenses of the offering (3,335)
Royalty interest amortization 252
Discount on senior secured debeéntures 818
Net operating losses i (2,015)
Other, net ‘ 12
$ 73,686
>>

The acquisition of the Voisey's Bay royalty has positioned the Company
for significant growth in revenues and operating cash flows upon the
commencement of Voisey's Bay mine operations. In addition, the Company has a
strong cash and short-term investment position of $15.0 million and working
capital of $16.8 million at September 30, 2005.

During September 2005, Inco Limited announced that it had produced its

‘irst concentrate from the Voisey's Bay mine and that it expects to see the

first shipment of concentrate in November 2005. This schedule would result in
the recognition of the Company’'s first royalty revenue from Voisey's Bay
during the quarter ended December 31, 2005, with the first royalty payment
expected in February 2006. 1

On November 9, 2005, the Company granted 978,000 stock options to its
directors, officers and employees. The options have an exercise price of
CA$3.75 per common share and will vest over a period of three years.

Complete quarterly results are available on SEDAR and on the Company's
website at www.internationalroyalty.com .

Some of the statements contained in this release are forward-looking
statements, such as estimates and statements that describe IRC's future plans,
intentions, objectives or goals, including words to the effect that IRC or
management expects a stated condition or result to occur. Since forward-
looking statements are not statements of historical fact and address future
events, conditions and expectations, forward-looking statements by their
nature involve inherent risks and uncertainties. Actual results in each case
could differ materially from those currently anticipated in such statements.
IRC does not expect to update forward-looking statements continually as
conditions change and you are referred to the full discussion of IRC's
business contained in its reports filed with the securities regulatory
authorities. :

$SEDAR: 00021569E

/For further information: Douglas B. Silver, Chairman and CEO:
(303) 799-9020; Douglas J. Hurst, President: (250) 352-5573,

fo(at)internationalroyalty.com, www.internationalroyalty.com; Renmark
.;nancial Communications Inc.: Tina Cameron: tcameron(at)renmarkfinancial.com;



Edith English: eenglish(at)renmarkfinanciél.com; Media - Cynthia Lane:
clane (at) renmarkfinancial.com,

(514) 939-3989, www.renmarkfinancial.com/
(IRC.)
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News release via CNW Telbec, Montreal 514—878—2520

Attention Business/Financial Edltors 'fpf$y
International Royalty Corporatlon benefits from major mllestonevat ”f?)F’
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DENVER, CO, Nov. 18 /CNW Telbec/ - International Royalty Corporatlogh o T
(TSX: IRC) ("IRC") is pleased to report that Inco Limited ("Inco") has 43'35
announced another major milestone at its V91sey s Bay project in Labrador, e

Canada, with the first shipment of nickel concentrate on November 16, 2005,
more than six months ahead of the original project schedule.

IRC holds an effective 2.7% royalty in the Voisey's Bay project. The

royalty is calculated on the value of metals produced from the mine after
certain deductions. According to the terms of the royalty agreement, the
royalty shall be paid on a quarterly basis within forty-five days after the
end of each fiscal quarter in respect of the proceeds received in such fiscal
quarter. To date, Inco has met every one of its publicly announced projections
for Voisey's Bay since IRC's purchase of the royalty.

In a press release dated November 16, 2005 Inco stated "The concentrate

is being shipped to Quebec City and from there will be sent to Sudbury by
rail. Inco expects to produce first finished nickel from the Voisey's Bay
concentrate in the first quarter of 2006.

Production at Voisey's Bay will ramp up over the coming months. The

annual production capacity of Phase One of the Voisey's Bay project is
expected to be 110 million pounds of nickel in concentrate, containing

5 million pounds of cobalt and up to 15 million pounds of copper. Phase One of
the project will also produce copper concentrate containing approximately

70 million pounds of copper in concentrate annually."”

The preceding information is derived from publicly available information

as been reviewed by Mr. Nick Michael of SRK Consulting, IRC's gqualified

‘;:rovided by Inco. The information containedi therein and in this press release
P

erson for the project. As a royalty holder with respect to the properties
which are the subject of Inco's public disclosure, IRC may not have legal
rights to constant access to the properties or to a current review of the data
which was used by IRC to substantiate the technical information which has been
publicly disclosed. Consequently neither IRC nor Mr. Michael has undertaken an
independent due diligence investigation to confirm the accuracy of this
information as of this time. In some instances, the disclosure of the
technical information has been re-worded inthis press release by Mr. Michael
so as to better comply with the requirements of National Instrument 43-101.

About IRC

IRC was formed for the purpose of acquiring and creating natural resocurce

royalties with a specific emphasis on mineral royalties. IRC holds interests
in or has contracts for the purchase of over 60 royalties in 14 commodities.
IRC's portfelio includes royalties on properties ranging from the exploration
through production stages across the globe.

|
On behalf of thé Board of Directors,
INTERNATIONAL ROYALTY CORPORATION

Douglas B. Silver
Chairman and CEO

Some of the statements containedjin this release are forward-looking

tatements, such as estimates and statements that describe IRC's future plans,
ntentions, objectives or goals, including words to the effect that IRC or



management expects a stated condition or result to occur. Since forward-
looking statements are not statements of historical fact and address future
events, conditions and expectations, forward-looking statements by their
nature involve inherent risks and uncertainties. Actual results in each case
could differ materially from those currently anticipated in such statements.
RC does not expect to update forward-looking statements continually as
conditions change and you are referred to the full discussion of IRC's
business contained in its reports filed with the securities regqulatory
authorities.
$SEDAR: 00021569E

/For further information: Douglas B. Silver, Chairman and CEO,
(303) 799-9020; Douglas J. Hurst, President, (250) 352-5573;
info(at)internationalroyalty.com; www.internationalroyalty.com; Renmark
Financial Communications Inc.: Tina Cameron, tcameron(at)renmarkfinancial.com;
Edith English, eenglish(at)renmarkfinancial.com; Media: Cynthia Lane,
clane (at) renmarkfinancial.com, (514) 939-3989; www.renmarkfinancial.com/
(IRC.)
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News release via CNW Telbec, Montreal 514—378—2520

Attention Business/Financial Editors:
Significant new discovery potential on IRC Royalty interest

‘ TSX: IRC

DENVER, CO, Dec. 1 /CNW Telbec/ - International Royalty Corporation
(TSX: IRC) ("IRC") is pleased to report that Atna Resources Ltd. (Atna)
announced that the first drill intersection from an underground hole drilled
in the Ogee zone on the Pinson project suggests potential for a significant
new discovery. IRC holds net smelter return royalties up to 3% on the Pinson
project. Atna has confirmed that the hole is on land covered by an IRC
royalty. In a press release dated November 16, 2005 Atna stated "assay
intervals are reported as follows: i

<<

OGEE ZONE §

Underground Core Results :

Drill Hole Depth ft From ft To ft Length £t (m) Au opt(g/t)
UGOG-004 282.0 109.5 257.0 147 .5 (44.97) 0.870 (33.5)
(including) 127.0 181.6 54.6 (16.6) 1.297 (45.2)
(including) 204.2 241.5 37.3 (11.3) 1.323 (45.4)
>>

The mid-point of this intercept is located 145 feet north and 175 feet
below the previously released adit level channel samples that averaged 34 feet
grading 0.692 oz/ton Au (ARugust 17, 2005). The drill intersection is believed
to intersect the zone obliquely. It is significantly broader than expected but

ere is insufficient information to estimate the true thickness with any

‘\fidence. Current geologic interpretation indicates that the zone may be

der at this level than the width of the Ogee zone exposed in the main adit
level. Three other holes have been completed in the Ogee zone and assays
remain pending. Drilling is continuing with one machine from a tunnel that
will enable drilling the zone over 450 feet' of strike and up and down dip."
Atna reports that "further assays will be reported within the next several
weeks." ;

Atna also announced that it "has taken steps to improve drilling
productivity on the Range Front zone where past progress has been unusually
slow due to lack of drills, crews and difficult drilling conditions. Two
surface core rigs and one reverse circulation rotary drill are operating on a
24-nour basis to define the upper zone of the resource. Assay results to date
continue to support the initial mineral resource estimate and to define the
margins of the higher-grade mineralization.:

<<

RANGE FRONT ZONE
Surface Core-tail Results

Drill Hole Depth ft From ft To £t Length £t (m) Au opt(g/t)
APRF-232 732.3 710!9  713.5 2.6 (0.8) 0.143 (4.9)
APRF-237 975.0 6050 615.0 15.0 (4.6) 0.304 (10.4)
(and) 695.0 726.0 31.0 (9.5) . 0.111 (3.8)
APRF-238 815.0 716.5 717.7 1.2 (0.4) 0.524 (17.97)
APRF-239 957.0 698.0 725.0 27.0 (8.2) 0.738 (25.3)
APRF-246 672.0 581.3  592.0 9.7 (3.0) 0.141 (4.8)
APRF-248 745.0 600.0 609.0 3.0 (2.7) 0.401 (13.7)
. APRF-252 739.0 686.0 692.4 6.4 (1.9) 0.519 (17.8)
APRF-256 750.0 645.0 655.0 10.0 (3.1) 0.563 (19.3)

\
>>



Only one underground hole (UGRF:—- 002) successfully intersected the
Range Front.

Two other holes cut hanging wall mineralization. All are reported as
follows:

Range Front-Underground Core Re$u1ts

Drill Hole Depth ft From ft, To ft Length £t (m) Au opt (g/t)
UGRF-001 159.0 20.0 | 26.2 6.2 (1.9) 0.352 (12.1)
UGRF-002 373.0 83.4 90.0 6.6 (2.0) 0.140 (4.8)
UGRF-003 424.0 245.0 f 246.0 1.0 (0.3) 0.981 (33.6)
>>

The Ogee mineralization is an erntirely new zone, which is not included in
the resource estimate reported and filed on SEDAR with a supporting 43-101
report on March 24, 2005. The reported resource includes measured and
indicated resources of 519,000 ounces of gold plus an inferred resource of
1,332,000 ounces of gold at a 0.15 oz/t cutoff grade. This resource estimate
is open along strike and down dip and is further enhanced by the Ogee
potential and several other promising targets on the property. David Watkins,
President and CEO, said "this Ogee hole is one of the most exciting holes I
have seen. It certainly indicates outstanding potential to increase the size
and grade of the Pinson deposit. Qur project team is doing an excellent job."
Atna has an option to earn a 70% interest in the Pinson project from
Pinson Mining Company (Barrick Gold). Atna expects the underground exploration
and development program will satisfy the earh—in expenditure requirement of
US$12 million and provide the basis to prepaie a prefeasibility study for
Pinson Mining by the end of this year.”

vided by Atna. The information contained therein and in this press release

been reviewed by Mr. Nick Michael of SRK Consulting, IRC's qualified
person for the purpose of this release. As a royalty holder with respect to
the properties which are the subject of Atna's public disclosure, IRC may not
have legal rights to constant access to the properties or to a review of the
data which was used to substantiate the technical information which has been
publicly disclosed. Consequently neither IRC nor Mr. Michael has undertaken an
independent due diligence investigation to confirm the accuracy of this
information as of this time. In some instancgs, the disclosure of the
technical information may have been re-worded in this press release by Mr.

Michael so as to better comply with the requirements of National Instrument
43-101. !

The preceding information is derived from publicly available information
‘ql!

About IRC

IRC was formed for the purpose of acquiring and creating natural resource
royalties with a specific emphasis on mineral royalties. IRC holds interests
in or has contracts for the purchase of over 60 royalties in 14 commodities.
IRC's portfolio includes royalties on properﬁies ranging from the exploration
through production stages across the globe including an effective 2.7% net
smelter return royalty on the Voisey's Bay project in Labrador, Canada.

On behalf of the Board of Directdrs,
INTERNATIONAL ROYALTY CORPORATION

|
Douglas B. Silver
. Chairman and CEO
Some of the statements contained in this release are forward-looking

statements, such as estimates and statements that describe IRC's future plans,
intentions, objectives or goals, including words to the effect that IRC or



management expects a stated condition or result to occur. Since forward-
looking statements are not statements of historical fact and address future
events, conditions and expectations, forward-looking statements by their
nature involve inherent risks and uncertainties. Actual results in each case

uld differ materially from those currently anticipated in such statements.

does not expect to update forward-looking statements continually as
conditions change and you are referred to the full discussion of IRC's
business contained in its reports filed with the securities regulatory
authorities.
%SEDAR: 00021569E

/For further information: please contact: Douglas B. Silver, Chairman and
CEO: (303) 799-9020; Douglas J. Hurst, President: (250) 352-5573
info(at)internationalroyalty.com; www.internationalroyalty.com ; Renmark
Financial Communications Inc.: Tina Cameron; :
tcameron(at) renmarkfinancial.com; Edith English
eenglish(at)renmarkfinancial.com; Media, Cynthia Lane:
clane(at) renmarkfinancial.com, (514) 939—3939, www.renmarkfinancial.com/

(IRC.)

CO: INTERNATIONAL ROYALTY CORPORATION

CNW 11:45e 01-DEC-05



News release via CNW Telbec, Montreal 514-878—2520

Attention Business/Financial Editors:
Potential of new Pinson discovery expands on International Royalty NSR

‘ property

DENVER, CO, Jan. 12 /CNW Telbec/ ~ International Royalty Corporation
(TSX: IRC) ("IRC") is pleased to report that Atna Resources Ltd. (Atna)
announced drill intersections from eight more underground diamond drill holes
in the Ogee zone on the Pinson project theréby expanding the area of known
mineralization on Atna's significant discovery in the Ogee Zone. IRC holds net
smelter return royalties of up to 3% on the! gross value of any future
production from the Pinson project and Atna ' has confirmed that the drill holes
below are on land covered by an IRC royalty In a press release dated January
11, 2006 Atna stated: i T
‘ AT e

"High grade results include 58.5 feet grading 1.69 oz/ton goldfﬁnd:v 1
15.9 feet grading 1.23 oz/ton gold in Hole UGOG-10. Hole UGOG-10 was drilled® 3 ™
approximately 50 feet above the previously announced results from hole ‘“'] VT
UGOG-004 (147.5' (at) 0.97 oz/ton Au). Assays are pending from several other’:
holes and drilling has resumed with two underground machines to further ‘
explore the Ogee zone, following a Christmas break.

<< :
OGEE ZONE-Underground Core Rasults:

Drill Hole From (ft) To (ft) Length -- ft (m) Au opt (g/t)

UGOG~001 32.0 41.0 8.0 (2.7) 0.486 (16.7)

UGOG-002 25.0 32.0 7.0 (2.1) 0.722 (24.8)

UGOG-003 35.5 40.4 4.9 {1.5) 0.646 (22.1)

61.0 62.9 1.9 (0.6) 0.755 (25.9)

UGOG-005 32.0 37.0 5.0 (1.5) 0.617 (21.2)

‘ 214.5 222.0 7.5 (2.3) 1.175 (40.3)

UGOG-007 12.5 18.4 5.9 (1.8) 0.617 (21.1)

78.0 103.2 25.2 (7.7) 1.173 (40.2)

UGOG-009 8.5 15.0 6.5 (2.0) 0.292 (10.0)

UGOG-010 50.0 65.9 15.9 (4.8) 1.226 (42.0)

111.0 114.0 3.0 {(0.9) 0.763 (26.2)

156.5 215.0 58.5 (17.8) 1.691 (57.9)

VG0OG-011 318.0 330.0 12.0 (3.7) 0.270 (9.3)
>>

The drilling confirms the company's discovery of a significant new zone
of mineralization that may provide an early mining opportunity because of the
high grade and ready access from the adit. However, the mineralization has a
complex outline and more drilling is required to determine its size and shape
for any resource estimate...

Atna has an option to earn a 70% interest in the Pinson project from
Pinson Mining Company (Barrick Gold). The underground exploration and
development program will satisfy the earn-in expenditure requirement of
US$12 million and will provide the information to prepare a prefeasibility
study for Pinson Mining as part of the earn-in requirement."”

The preceding information is derived from publicly available information
provided by Atna. The information contained in the Atna press release and in
this press release has been reviewed by Dr. Neal Rigby of SRK Consulting,
IRC's qualified person for the purpose of this release. As a royalty holder
with respect to the properties which are the subject of the Atna release

ted above, IRC may not have legal rights to constant access to the
Qerties or to a review of the data which was used to substantiate the

hnical information which has been publicly disclosed. Consequently neither
IRC nor Dr. Rigby has undertaken an independent due diligence investigation to
confirm the accuracy of this information as of this time. In some instances,
the disclosure of the technical information may have been re-worded or edited




in this press release by Dr. Rigby so as td better comply with the
requirements-of National Instrument 43-101

About IRC

IRC was formed for the purpose of acquiring and creating natural resource
royalties with a specific emphasis on mineral royalties. IRC holds interests
in or has contracts for the purchase of over 60 royalties in 14 commodities.
IRC's portfolio includes royalties on properties ranging from the exploration
through production stages across the globe including an effective 2.7% net
smelter return royalty on the Voisey's Bay project in Labrador, Canada.

On behalf of the Board of Directors,
INTERNATIONAL ROYALTY CORPORATION
Douglas J. Hurst i

President

Some of the statements contained in this release are forward-looking
statements, such as estimates and statements that describe IRC's future plans,
intentions, objectives or goals, including words to the effect that IRC or
management expects a stated conditiom or result to occur. Since forward-
looking statements are not statements of historical fact and address future
events, conditions and expectations, forward-looking statements by their
nature involve inherent risks and uncertainties. Actual results in each case
could differ materially from those currently anticipated in such statements.
IRC does not expect to update forward-looking statements continually as
conditions change and you are referred to the full discussion of IRC's
business contained in its reports filed with the securities regulatory
authorities. ‘

. %$SEDAR: 00021569E

/For further information: please contact: Jack Perkins, Director of
Investor Relations, (303) 991-9500; Douglas J. Hurst, President,
(250) 352-5573; info(at)internationalroyalty.com;
www.internationalroyalty.com; Renmark Financial Communications Inc.: Tina
Cameron: tcameron(at)renmarkfinancial.com; Barry Mire
bmire (at) renmarkfinancial.com; Media: Cynthia Lane:
clane (at) renmarkfinancial.com; (514) 939-3989;
www.renmarkfinancial.com/ |
(IRC.)

CO: INTERNATIONAL ROYALTY CORPORATION

CNW 17:34e 12-JAN-06



News release via CNW Telbec, Montreal 514-878-2520

Attention Business/Financial Editors:
Stornoway / BHP announce next round of Aviat kimberlite sample results

. on IRC'S royalty lands
DENVER, CO, Jan. 13 /CNW Telbec/ - International Royalty Corporation

(TSX: IRC) ("IRC") is pleased to report that Stornoway Diamond Corporation
(TSX:SWY) ("Stornoway"), BHP Billiton Diamonds Inc. ("BHP Billiton") and
Hunter Exploration Group have announced additional microdiamond results from
exploration conducted on lands covered by a 1% Gross Overriding Royalty (GOR)
owned by IRC. The Aviat Joint Venture is between Stornoway (70%), BHP Billiton
{20%) , and Hunter Exploration Group {10%) that covers approximately
4.2 million acres of the Melville Peninsula in Nunavut, Canada. In a press
release dated January 12, 2006 Stornoway stated:

"Caustic fusion analysis of surface samples totaling 71.7 kg of the AVS
kimberlite body has yielded 161 diamonds, 7!.1 kg of AV6 returned
123 diamonds, 70.6 kg of AV7 returned 108 diamonds and 62.7 kg of AV8 has
yielded 70 stones. ‘

The largest stones retrieved from AV5, 6, 7 and 8 to date (in mm) are
2.076x1.908x1.183, 1.324x 1.654x0.522, 1.114x0.995x0.245, and
1.054x0.571x0.551 respectively.

Detailed sieve data is reported below and represents the total diamond
counts from each kimberlite, adding recent results to previously reported
tallies.. ‘

<<
KIMBER;ITE TOTAL TOTAL NUMBER OF DIAMONDS PER SIEVE
WEIGHT DIAMONDS SI2E (MM SQUARE MESH SIEVE)
0:106 0.150 0.212 0.300 0.425
. © to to to to to
(kg) 0:.150 0.212 0.300 0.425 0.600
AVS5 71.74 161 52 42 29 18 13
AVé6 74.065 123 32 33 24 11 12
AV7 70.63 108 42 31 19 9 4
AVS 62.725 70 20 20 16 9 5
KIMBERLITE TOTAL TOTAL NUMBER OF DIAMONDS PER SIEVE
WEIGHT DIAMONDS ' SIZE (MM SQUARE MESH SIEVE)
0.600 0.850 1.180
to to to
(kg) 0.850 1.180 1.70 +1.70
AV5 71.74 161 5 1 0 1
AVe6 74.065 123 7 4 0 0
AV7? 70.63 108 3 0 0 0
' AVS 62.725 70 0 0 0 0
>>

Eira Thomas, President and CEO (of Stornoway) commented: "To date we have



l

identified a cluster of nine kimberlite bodies within a confined area. All are
significantly diamondiferous, with early stage microdiamond distribution
curves that are amongst the best in Canada.;These results, in conjunction with
several excellent, un-sourced, high interest mineral trains from elsewhere on

e property continue to highlight the economic potential of Aviat".

IRC owns multiple Gross Overriding Royalties ranging from 1% to 1.75 % on

proximately 20.0 million acres of diamondjexploration lands in both Nunavut
and the Northwest Territories.

The preceding information is derived from publicly available information
provided by Stornoway. The information contained in the Stornoway press
release and in this press release has been reviewed by Dr. Neal Rigby of SRK
Consulting, IRC's qualified person for the purpose of this release. As a
royalty holder with respect to the properties which are the subject of the
Stornoway release quoted above, IRC may not have legal rights to constant
access to the properties or to a review of the data which was used to
substantiate the technical information which has been publicly disclosed.
Consequently neither IRC nor Dr. Rigby has undertaken an independent due
diligence investigation to confirm the accuracy of this information as of this
time. In some instances, the disclosure of the technical information may have
been re-worded or edited in this press release by Dr. Rigby so as to better
comply with the requirements of National Instrument 43-101.

About IRC

IRC was formed for the purpose of acquiring and creating natural resource
royalties with a specific emphasis on mineral royalties. IRC holds interests
in or has contracts for the purchase of over 60 royalties in 14 commodities.
IRC's portfolio includes royalties on properties ranging from the exploration
through production stages across the globe including an effective 2.7% net
smelter return royalty on the Voisey's Bay project in Labrador, Canada.

On behalf of the Board of Directors,
’ INTERNATIONAL ROYALTY CORPORATION

Douglas J. Hurst
President

Some of the statements contained in this release are forward-looking
statements, such as estimates and statements that describe IRC's future plans,
intentions, objectives or goals, including words to the effect that IRC or
management expects a stated condition or result to occur. Since forward-
looking statements are not statements of historical fact and address future
events, conditions and expectations, forward-looking statements by their
nature involve inherent risks and uncertainties. Actual results in each case
could differ materially from those currently anticipated in such statements.
IRC does not expect to update forward-looking statements continually as
conditions change and you are referred to the full discussion of IRC's
business contained in its reports filed with the securities regulatory
authorities.

%$SEDAR: 00021569E

/For further information: please contact: Jack Perkins, Director of
Investor Relations, (303) 991-9500; Douglas‘J. Hurst, President,
(250) 352-5573; info(at)internationalroyalty.com;
www.internationalroyalty.com; Renmark Financial Communications Inc.: Tina
Cameron : tcameron{at)renmarkfinancial.com; Barry Mire:
bmire (at) renmarkfinancial.com; Media: Cynthia Lane:
clane (at) renmarkfinancial.com; (514) 939-3989; www.renmarkfinancial.com/

(IRC.) l

’. INTERNATIONAL ROYALTY CORPORATION

CNW 09:00e 13-JAN-06



News release via CNW Telbec, Montreal 514—878—2520

Attention Business/Financial Editors:
International Royalty Corporation anticipates smooth transitigg from
' start-up to production at Voisey's Bay !

TN A,

TSX:IRC | I rpn

i

DENVER, Colorado, Feb. 15 /CNW Telbec/ - International Royaltyf»
Corporation (TSX: IRC) ("IRC"), further to its press release of November.: ‘T8 N
2005, is pleased to report that Inco Limited ("Inco") continues to progress
through the start-up phase and into the full production phase at its Voisey's
Bay project in Labrador, Canada. The first shipment of nickel concentrate was
made on November 16, 2005, more than six months ahead of the original project
schedule, and a full year of output is expected from Voisey's Bay for 2006.
Inco comments in its most recent press release dated February 14, 2006:

t.f\(

P ~
Ty

"We marked a number of significant milestones at our Voisey's Bay
project in 2005 - the production of first concentrate, the opening
of our demonstration plant in Argentia, Newfoundland to test
hydrometallurgical technologies for processing Voisey's Bay

nickel concentrates, the first concentrate shipments to our
operations in Ontario and Manitoba, and the first production of
finished nickel from Voisey's Bay concentrate at our Sudbury
operations in early January 2006.

The ramp-up at Voisey's Bay is going very well. As a result, we
have raised our 2006 production estimate from this operation to
about 120 million pounds of nickel in concentrate."

Elsewhere in this release Inco notes that:

‘ "... the impact of Voisey's Bay in 2006 will not be fully
realized until we have a steady flow of Voisey's Bay concentrates
to our Ontario and Manitoba operations in the second half of 2006."

Inco also comments that it expects to produce 340 million pounds of
copper in 2006: ‘
" including 65 million pounds in Voisey's Bay copper

concentrates to be sold to third parties.™

(The preceding information is derived primarily from publicly available
information provided by Inco and is subject to the cautionary statements and
assumptions which accompanied such information in the applicable Inco public
disclosure documents. The information contained therein and in this press
release has been reviewed by Mr. Nick Mlchael of SRK Consulting, IRC's
qualified person for the project.) ‘

IRC holds an effective 2.7% royalty in the Voisey's Bay project through
its 90% indirect interest in the Labrador Nickel Royalty Limited Partnership
(LNRLP) . The royalty is calculated on the basis of the actual proceeds
received by Inco's subsidiary, Voisey's Bay Nickel Corporation (VBNC) less
certain transportation and processing deductions. According to the terms of
the royalty agreement, the royalty interest shall be paid byVBNC on a
quarterly basis within forty-five days after the end of each fiscal quarter in
which proceeds are received by VBNC. The agreement also provides that IRC is
entitled to conduct annual audits of the net smelter return calculation to
verify that controls and procedures are in place to ensure timely and accurate

orting X
‘ IRC has been in contact with Inco concerning the procedures and schedule
royalty payments to be made by VBNC to the LNRLP. Although the first
concentrate shipments from the mine occurred in the last guarter of 2005, IRC
has been advised by Inco that proceeds were not recognized during that
quarter, due to settlement times and procedures for the recognition and



booking of proceeds under agreements covering the sale of nickel and copper
concentrates produced by VBNC. As a result, the LNRLP did not receive a
payment from VBNC on February 14, 2006, which is the 45th day following the
end of the final quarter of 2005. Inceo has informed IRC that it will be
ovided with copies of the applicable sales agreements when they are
‘nalized and executed. Based upon IRC's review and interpretation of
nformation provided by Inco, IRC anticipates its first royalty payment will
be received on or about May 15, 2006.

|
Cautionary Statement Regarding Forward-Looking Statements

Some of the statements contained in this release are forward-looking
statements, such as statements that describe IRC's future plans, intentions,
objectives or goals, including words to thé effect that IRC or management
expects a stated condition or result to occur and specifically IRC's
anticipation that its first royalty payment will be received on or about
May 15, 2006. Since forward-looking statements are not statements of
historical fact and address future events, conditions and expectations,
forward-looking statements by their nature inherently involve unknown risks,
uncertainties, assumptions and other factors well beyond IRC's ability to
control or predict. Actual results and developments may differ materially from
those contemplated by such forward-loocking statements depending on, among
others, such key factors as the timing of VBNC's booking of proceeds under
applicable sales agreements. The forward-looking statements included in this
release represent IRC's views as of the date of this release. While IRC
anticipates that subsequent events and developments may cause IRC's views to
change, IRC specifically disclaims any obligation to update these forward-
looking statements. These forward-looking statements should not be relied upon
as representing IRC's views as of any date subsequent to the date of this
release. Although IRC has attempted to identify important factors that could
cause actual actions, events or results to differ materially from those

scribed in forward-looking statements, there may be other factors that cause

Qions, events or results not to be as anticipated, estimated or intended.

ere can be no assurance that forward—looking statements will prove to be
accurate, as actual results and future events could differ materially from
those anticipated in such statements. Accordingly, readers should not place
undue reliance on any forward-looking statements. You are referred to the full
discussion of IRC's business contained in its reports filed with the
securities regulatory authorities.

Material Assumptions

IRC's statement in this press release regarding its anticipated timing of

a royalty payment is based on certain assumptions. Such assumptions include,
but are not limited to, the validity of statements made by Inco to IRC
directly, Inco's statements in the public domain and that the terms of the
applicable sales agreements for the concentrate will be consistent with
statements made by Inco to IRC.

IRC was formed for the purpose of acquiring and creating natural resource

royalties with a specific emphasis on mineral royalties. IRC holds interests
in or has contracts for the purchase of over 60 royalties in 14 commodities.
IRC's portfolio includes royalties on properties ranging from the exploration
through production stages across the globe.

On behalf of the Board of Directors,
. INTERNATIONAL ROYALTY CORPORATION

Douglas B. Silver
Chairman and CEO



%$SEDAR: 00021569E

/For further information: Dougias B. Silver, Chairman and CEO: (303)
799-9020; Douglas J. Hurst, President: (250) 352-5573,

fo(at)internationalroyalty.com, www.internationalroyalty.com; Renmark
‘ancial Communications Inc.: Tina Cameron

cameron (at) renmarkfinancial.com; Barry Mire: bmire{at)renmarkfinancial.com,
(514) 935-3989, Fax: (514) 939-3717, www.renmarkfinancial.com/
(IRC.)

CO: INTERNATIONAL ROYALTY CORPORATION

CNW 13:42e 15-FEB-06
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News release via CNW Telbec, Montreal 514-378—2520
Attention Business/Financial Editors:
International Royalty Corporation announces Supreme Court of British
Columbia upholds coal Royalty Agreement

. TSX:IRC

DENVER, CO, Feb. 27 /CNW Telbec/ - International Royalty Corporation
(TSX:IRC) ("IRC") is pleased to announce that the Supreme Court of British
Columbia has upheld the royalty-sharing agieement ("the Royalty Agreement")
entered into by Western Canadian Coal Corp! ("Western") on March 31, 2000 with
certain individuals, including David Fawcett ("Fawcett"), with respect to the
Mt. Speiker, Perry Creek, Hermann and West Brazion coal properties.

On February 22nd, 2005 IRC sigﬁed a definitive agreement with Fawcett to
acquire 20.3% of a 1% royalty of the price  (FOB) for all product tonnes of
coal produced from the Wolverine and Brazion properties located in north
eastern British Columbia as granted under the royalty agreement. Four
properties are covered by the royalty interests.

The purchase price was CA$1,256,000, payable CA$312,500 in cash and the
balance by the issue of 218,023 Common Shares of IRC valued at the IPO price.

The definitive agreement and related escrow agreement called for the entire
cash and share consideration to be held in escrow pending the receipt by
Fawcett of Western's execution of the assignment agreements acknowledging the
Royalty Agreement and Fawcett's sale to IRC.

On March 21st, 2005 Western filéd with a petition in the Supreme Court of
British Columbia challenging the wvalidity of the Royalty Agreement.

On February 24th, 2006 the Supreme Court of British Columbia upheld the
Royalty Agreement. Western has 30 days to appeal this decision.

On February 9th, 2006, Western announced in its Third Quarter 2006
Operating Results, that it "is constructing a coal preparation plant at

lverine to handle 3.0 million tonnes of hard coking coal per annum. Initial
éoughput is expected to commence in July 2006 at the rate of 2.4 million
nes per annum. Earlier this year, (Western) applied to the BC government
for an increase in the allowable production at Wolverine from 1.6 million
tonnes to 2.4 million tonnes per annum. A decision is expected this quarter."

At the time of IRC's signing of the definitive agreement, (Western) had
applied for an annual production rate of 1.6 million tonnes of coal at the
Wolverine mine. IRC is very pleased to see that Western is pursuing a greatly
expanded production schedule.

The preceding information is derived from publicly available information.
The information contained in the Western press release and in this press
release has been reviewed by Mr. Nick Michael of SRK Consulting, IRC's
qualified person for the purpose of this release. IRC may not have legal
rights to constant access to the properties or to a review of the data which
was used to substantiate the technical information which has been publicly
disclosed. Consequently neither IRC nor Mr. Michael has undertaken an
independent due diligence investigation to confirm the accuracy of this
information as of this time. In some instances, the disclosure of the
technical information may have been re-worded or edited in this press release
by Mr. Michael so as to better comply with the requirements of National
Instrument 43-101.

1
IRC was formed for the purpose of acquiring and creating natural resource
royalties with a specific emphasis on mineral royalties. IRC holds interests
in or has contracts for the purchase of over 60 royalties in 14 commodities.
's portfolio includes royalties on properties ranging from the exploration
ough production stages across the globe including an effective 2.7% net
smelter return royalty on the Voisey's Bay project in Labrador, Canada.

On behalf of the Board of Direct@rs,



INTERNATIONAL ROYALTY CORPORATION

Douglas Silver
Chairman and CEO

Q Some of the statements contained in this release are forward-looking

atements, such as estimates and statements that describe IRC's future plans,
intentions, objectives or goals, including words to the effect that IRC or
management expects a stated condition or result to occur. Since forward-
looking statements are not statements of historical fact and address future
events, conditions and expectations, forward-looking statements by their
nature involve inherent risks and uncertainties. Actual results in each case
could differ materially from those currently anticipated in such statements.
IRC does not expect to update forward-looking statements continually as
conditions change and you are referred to the £full discussion of IRC's
business contained in its reports filed with the securities regulatory
authorities. ‘

%$SEDAR: 00021569E

/For further information: please contact: Jack Perkins, Director of
Investor Relations, (303) 991-9500; Douglas J. Hurst, President,
(250) 352-5573; info(at)internationalroyalty.com;
www.internationalroyalty.com; Renmark Financial Communications Inc.:
Tina Cameron, tcameron(at)renmarkfinancial.com; Barry Mire,
bmire (at) renmarkfinancial.com; (514) 939-3989, Fax: (514) 939-3717,
www.renmarkfinancial.com/ .

(IRC.)

CO: INTERNATIONAL ROYALTY CORPORATION
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News release via CNW Telbec, Montreal 514-878-2520

Attention Business/Financial E&itors:
International Royalty Corporation reports quarterly and annual results

TSX:IRC

DENVER, CO, March 10 /CNW Telbec/ - International Royalty Corporation
(TSX: IRC) (the "Company") is pleased to report its fourth quarter and full
year 2005 financial results. All figures are in United States dollars unless

otherwise noted.

Summary of Quarterly / Annual Information:

<<

($ thousands,

except

per share data)

Statement of

Operations

Royalty revenues

General and

administrative
Stock-based compensation

expense

Net loss for the period
Basic and diluted loss

per share
Statement of
Cash flows
operating
Cash flows
investing
Cash flows
financing

Cash Flows
used in
activities
used in
activities
from (used in)
activities

Increase (decrease) in
cash and cash
equivalents

($ thousands)

Balance Sheet

Cash, cash equivalents and short-term
investments
Total assets

Shareholders' Equity

Three Months Ended

(488)
(20)

(19)

- (527)

December 31,

256

(229)

(0.03)

(100)
(73)

867

(694)

Year Ended
December 31,

2005 2004
425 § 357
2,280 636
4,992 92
(8,495) (645)
(0.17) (0.08)
(1,789) (161)
(129,195) (99)
142,908 867
11,924 607

December 31,

2005 2004
14,451 $ 811
255,165 3,502
159,894 2,758

The Company reported a net loss for the quarter ended December 31, 2005
of $761,000 or $0.01 per share compared to $229,000 or $0.03 per share during
the fourth quarter of 2004. The loss for the year ended December 31, 2005 was
$8,495,000 or $0.17 per share compared to a:loss of $645,000 or $0.08 per
share in 2004. After excluding the non-cash;stock-based compensation charge

for the year of $4,992,000,

share.

the loss for the year was $3,503,000, or $0.07 per

On February 22, 2005, the Company completed an initial public offering
(the "IPO"), raising gross proceeds of CA$162,5 million on the sale of
37,790,698 common shares of the Company. The Company alsc raised an additional
CA$30 million in gross proceeds through the sale of units consisting of
1,395,360 common shares of the Company and CaA$30,000,000 in senior secured
debentures. The proceeds of these transactions were used for the indirect
acquisition of the Voisey's Bay royalty and other royalties as further



described in the Company's consolidated financial statements for the year
ended December 31, 2005.

As required by Canadian generally accepted accounting principles, the
Company recorded a component of the cost of the Voisey's Bay royalty and to
its Hunter Royalty Portfolio to reflect the fact that the Company has no
amortizable basis in these assets for Canadian income tax purposes. This
adjustment will have no impact on either past or future cash flows of the
Company. Recording of the future income tax liability has also resulted in the
recognition of tax benefits related to the: Company's tax net operating losses,
and certain expenses of the IPO and the Unit Offering. Details of the balance
in future income taxes at December 31, 2005 is as follows:

(in thousands of US$)

Royalty interests in mineral pioperties $ 78,239
Share issue costs ‘ o (3,112)
Net operating loss carry-forward (2,484)
Discount on senior secured debentures 641
Other, net : (132)

$ 73,152
>>

The acquisition of the Voisey's Bay royalty has positioned the Company
for significant growth in revenues and cperating cash flows upon the
commencement of Voisey's Bay mine operations. In addition, the Company has a
strong cash and short-term investment position of $14.5 million and working
capital of $15.9 million at December 31, 2005.

During November 2005, Inco Limited announced its first shipment of nickel
concentrate from the Voisey's Bay mine and subsequently announced production
of its first finished nickel product from the Voisey's Bay mine in early
January 2006. This schedule should result in the receipt of the Company's
first royalty payment from Voisey's Bay during the second quarter of 2006.

On November 9, 2005, the Company granted 978,000 stock options to its
directors, officers and employees. The options have an exercise price of
CA$3.75 per common share and will vest over a period of three years.

Complete financial results will be made available on SEDAR and on the
Company's website at www.internationalroyalty.com.

Cautionary Statement Regarding Forward-Looking Statements

Some of the statements contained in this release are forward-looking
statements, such as statements that describe IRC's future plans, intentions,
objectives or goals, including words to the effect that IRC or management
expects a stated condition or result to occur and specifically IRC's
anticipation that its first royalty paymentlwill be received during the second
quarter of 2006. Since forward-looking statements are not statements of
historical fact and address future events, conditions and expectations,
forward-loocking statements by their nature inherently involwve unknown risks,
uncertainties, assumptions and other factors well beyond IRC's ability to
control or predict. Actual results and developments may differ materially from
those contemplated by such forward-looking statements depending on, among
others, such key factors as the timing of VBNC's booking of proceeds under
applicable sales agreements. The forward-looking statements included in this
release represent IRC's views as of the date of this release. While IRC
anticipates that subsequent events and developments may cause IRC's views to
change, IRC specifically disclaims any obligation to update these forward-
looking statements. These forward-looking statements' should not be relied upon
as representing IRC's views as of any date subsequent to the date of this
release. Although IRC has attempted to identify important factors that could
cause actual actions, events or results to differ materially from those
described in forward-looking statements, there may be other factors that cause
actions, events or results not to be as anticipated, estimated or intended.



There can be no assurance that forward-looking statements will prove to be
accurate, as actual results and future events could differ materially from
those anticipated in such statements. Accordingly, readers should not place
undue reliance on any forward-looking statements. You are referred to the full

’discussion of IRC's business contained in its reports filed with the
securities regulatory authorities.

Material Assumptions

IRC's statement in this press release regarding its anticipated timing of
a royalty payment is based on certain assumptions. Such assumptions include,
but are not limited to, the validity of statements made by Inco to IRC
directly, Inco's statements in the public domain and that the terms of the
applicable sales agreements for the concentrate will be consistent with
statements made by Inco to IRC. ‘

About IRC

IRC was formed for the purpose of acquiring and creating natural resource
royalties with a specific emphasis on mineral royalties. IRC holds interests
in or has contracts for the purchase of over 60 royalties in 14 commodities.
IRC's portfolio includes royalties on properties ranging from the exploration
through production stages across the globe.

On behalf of the Board of Directors,
INTERNATIONAL ROYALTY CORPORATION

Douglas B. Silver
Chairman and CEC
$SEDAR: 00021569E ‘

‘ /For further information: Jack Perkins, Investor Relations Director,
(303) 991-9500; Douglas J. Hurst, President, (250) 352-5573;
info(at) internationalroyalty.com, www.internationalroyalty.com; Renmark
Financial Communications Inc.: Tina Cameron, tcameron(at)renmarkfinancial.com;
Barry Mire, bmire(at)renmarkfinancial.com, (514) 939-3989, Fax
(514) 939-3717, www.renmarkfinancial.com/
(IRC.)

CO: INTERNATIONAL ROYALTY CORPORATION

CNW 17:56e 10-MAR-06



News release via CNW Telbec, Montreal 514-é78—2520

Attention Business/Financial Editors:
IRC updates investors- on diamond and coal royalties

‘ TSX:IRC

DENVER, Colorado, March 29 /CNW Telbec/ - International Royalty
Corporation (TSX: IRC) ("IRC") is pleased to update its investors on the
progress of its diamond and coal royalties.:

Diamond Royalties

Indicator Minerals Inc. ("IME") and its joint venture partner Hunter
Exploration Group ("Hunter") announced on March 27, 2006 that 25.5kg of
kimberlite float discovered on the Barrow Project ("Barrow") in the Nunavut
Territory in 2005 has yielded 171 micro diamonds and five macro diamonds. IRC
holds a 1% gross overriding royalty on the :Barrow project. In a press release
dated March 27, 2006 IME stated:

"The 25.5kg sample was submitted to SRC Geoanalytical Laboratories
("SRC") for micro diamond analysis using caustic fusion. A total of 171 micro
diamonds and five macro diamonds (defined as greater than or equal to 0.50mm
in 2 dimensions) were recovered (see table below). SRC provided descriptions
for diamonds down to 0.3mm. The majority were described as clear and '
colourless and were dominated by octahedral crystal form (...visit our website
at www.indicatorminerals.com). The three largest diamonds measure as follows:
1.00mm x 0.50mm x 0.40mm, 0.84mm x 0.70mm x 0.38mm and 0.78mm x 0.58mm x
0.50 mm.

‘I' Sample

UPR6401DK 0.075 0.106 0.150 0.212 0.300 0.425 0.600
25.35kg mm mmn mm mm mm mm mm Total

(i) As reported by Saskatchewan Research Council
>>

The kimberlite float was discovered on the Barrow Project during the 2005
field season while following up high priority airborne geophysical targets and
is part of the same occurrence from which a macro-diamond was recovered during
the extraction of indicator minerals (see IME news release dated 27 September,
2005). IME is confident that the kimberlite float originated on its property:
however, this cannot be definitively established without drilling."

The preceding diamond royalty information is derived from publicly
available information provided by IME. The information contained in the IME
press release and in this press release has been reviewed by Nick Michael of
SRK Consulting, IRC's qualified person for the purpose of this release. As a
royalty holder with respect to the properties which are the subject of the IME
release quoted above, IRC may not have legal rights to constant access to the
properties or to a review of the data which was used to substantiate the
technical information which has been publicly disclosed. Consequently neither
IRC nor Mr. Michael has undertaken an independent due diligence investigation
to confirm the accuracy of this information as of this time. In some
instances, the disclosure of the technical information may have been re-worded
or edited in this press release by Mr. Michael so as to better comply with the

. requirements of National Instrument 43-101.

Coal Royalties



Western Canadian Coal Corp.- ("Western") has filed a notice to appeal the
decision of the Supreme Court of British Columbia to uphold the royalty-
sharing agreement (the "Royalty Agreement'") entered into by Western Canadian
Coal Corp. on March 31, 2000 with certain individuals, including David Fawcett
("Fawcett") with respect to the Mt. Speiker, Perry Creek, Hermann and West
Brazion coal properties in north eastern British Columbia.

On February 22, 2005 IRC signed a definitive agreement with Fawcett to
acquire 20.3% of a 1% royalty of the price' (FOB) for all product tonnes of
coal produced from the Wolverine and Brazion properties as granted under the
Royalty Agreement. The definitive agreement and related escrow agreement
called for the entire cash and share consideration tc be held in escrow
pending the receipt by Fawcett of Western's execution of the assignment
agreements acknowledging the royalty-sharing agreement and Fawcett's sale to
IRC. !

About IRC

IRC was formed for the purpose of acquiring and creating natural resource
royalties with a specific emphasis on mineral royalties. IRC holds interests
in or has contracts for the purchase of over 60 royalties in 14 commedities.
IRC's portfolio includes royalties on properties ranging from the exploration
through production stages across the globe including an effective 2.7% net
smelter return royalty on the Voisey's Bay project in Labrador, Canada.

On behalf of the Board of Directors,
INTERNATIONAL ROYALTY CORPORATION

1}
Douglas J. Hurst

President
Some of the statements contained in this release are forward-looking
statements, such as estimates and statements that describe IRC's future plans,

intentions, objectives or goals, including words to the effect that IRC or
management expects a stated condition or result to occur. Since forward-
locking statements are not statements of historical fact and address future
events, conditions and expectations, forward-looking statements by their
nature involve inherent risks and uncertainties. Actual results in each case
could differ materially from those currently anticipated in such statements.
IRC does not expect to update forward-looking statements continually as
conditions change and you are referred to the full discussion of IRC's
business contained in its reports filed with the securities regulatory
authorities. \ '

%SEDAR: 00021569E

/For further information: Jack Perkins, Director of Investor Relations,
(303) 991-9500; Douglas J. Hurst, President) (250) 352-5573,
info(at)internaticnalroyalty.com; www.internationalroyalty.com; Renmark
Financial Communications Inc.: Tina Cameron
tcameron(at) renmarkfinancial.com; Barry Mire : bmire(at)renmarkfinancial.com;
Media: Eva Jura : ejura(at)renmarkfinancial.com; (514) 939-3989,
Fax: (514) 939-3717, www.renmarkfinancial.com/

(IRC.)

CO: INTERNATIONAL ROYALTY CORPORATION

CNW 13:34e 29-MAR-06

. |



News release via CNW Telbec, Mcontreal 514-878-2520

Attention Business/Financial Editors:
IRC Royalty update - Pinson ounces and gold grade increase - Barrick
backs in for US$30 million

DENVER, CO, April 10 /CNW Telbec/ - International Royalty Corporation
(TSX: IRC) ("IRC") is pleased to report that Atna Resources Ltd. (Atna) made
three significant announcements relating to the Pinson Gold Project in a News
Release dated April 6, 2006:

Revised Resource Estimates for the Pinson Project

Barrick's decision to earn back a 70% interest for US$30 million
(through its wholly owned subsidiary, Pinson Mining Company)

New drill results from the Ogee and Front Range Zones

IRC holds net smelter return royalties up to 3% on the Pinson project.

Atna stated in the release:

"Vancouver, B.C. (April 6, 2006). Atna announces that Pinson Mining
Company (PMC) will increase its interest in the Pinson property in Nevada to
seventy percent (70%). Under the terms of the agreement, PMC must spend
US$30 million on further exploration and development of the property to back-
in to a 70% interest. Completion of qualifying expenditures would result in
formation of a 70:30 joint venture with PMC holding the 70% interest. If
Pinson fails to make US$30 million of qualifying expenditures within 3 years
Atna will regain a 70% interest.

Atna's President, David Watkins, said "Atna has discovered an exceptional
amount of gold at Pinson and created an opportunity to build a gold mine in a
short time period. Atna shareholders will benefit from the $30 million being
spent to add value to the project. The Pinson Mining Company's expenditures
will reduce Atna's risk and capital requirements and may create an opportunity
to participate in a larger operation. The Pinson Mining Company decision to
back-in exhibits confidence that the Pinson project may satisfy Barrick's
operating threshold. Barrick is a well established and reputable operator in
the district and can be relied upon t¢ do an excellent job as our partner. The
Pinson property is bound to play a key role in the growth of Atna as a gold
exploration and mining enterprise.

Revised Pinson Resource Estimate AN

Atna has recalculated the February 2005 resource estimate to include
drill results received by January 2006. Measured and indicated resources
increased to 712,000 ozs (compared to 467,000 ozs in February 2005). The
average grade of those ounces increased from 0.34 opt to 0.42 opt. Ogee zone
resources are mainly in measured and indicated categories and could provide
early high grade minable material. In the upper portion of the Range Front
zone (above the 4,200-foot level) mineralization in the measured and indicated
categories increased from 240,000 tons to 270,000 tons and the grade increased
from 0.33 oz/t to 0.44 oz/ton. Additional holes in the Range Front and Ogee
Zones completed after this resource estimate are reported below. No additional
drilling was done in the CX zone and results are unchanged from February 2005.

<<
Pinson Project Revised Resource Estimate

Measured and Indicated Resources (0.20 oz/ton Au cutoff)

Area Category Short Tons Grade Contained oz

. (000) (oz/ton Au) Au (000)
Ogee Zone Measured | 201.0 0.647 130.2

Indicated { 131.0 0.654 85.4



Meas.+ Ind. ~  331.0 0.650 215.6

Range Front

Zone Measured 176.4 0.341 60.2
Indicated i 437.9 0.479 209.8
Meas.+ Ind. | 614.3 0.439 270.0
CX Zone Measured ‘ 319.0 0.300 97.0
Indicated ; 427.0 0.300 130.0
Meas.+ Ind. § 746.0 0.300 226.0
Total of all ‘
Zones Measured 1 696.4 0.413 287.4
Indicated ! 995.9 0.427 425.2
Meas.+ Ind. ' 1,692.3 0.421 712.6
Compared to
Feb-05 M+I Meas.+ Ind. +1,467.0 0.320 467.0
Pinson Project Revised Resourcé Estimate
Inferred Resocurces (0.20 oz/toﬁ Au cut-off)
Area Category . Short Tons Grade Contained oz
(000) (oz/ton Au) Au (000)
Ogee Zone Inferred 5 17.0 0.765 13.0
Range Front
Zone Inferred - 2,422.0 0.353 855.7
. CX Zone Inferred . 658.0 0.280 185.0
Total of all
zones Inferred ¢ 3,097.0 0.340 1,053.7
Compared to
Feb-05 Inf Inferred 3,889.0 0.330 1,273.0

The mineral resource estimates above were calculated utilizing the
commercial software, Surpac Vision Version 5.1, for both the revision of the
upper Range Front and the Ogee zone. Grade shells (0.1 oz/ton or above) were
constructed utilizing geclegic cross sections and 15-foot level plans. Drill
data within the grade shells was composited into 5-foot assay intervals to
build a block model of the material within the grade shell constraints. The
grade distribution within the block model was calculated using the Inverse
distance weighted estimation algorithm. Each block within the model is a
10 foot cube. Resource blocks within the shell were classified as Measured
(blocks within 50 feet of a drill hole data point), Indicated (blocks within
50 to 100 feet of a drill hole data point) énd Inferred (blocks within 100 to
150 feet of a drill hole data point). The projections from drill hcle data
points is consistent with projections made in the original resource estimate
for the property by R. Sim and first published in February 2005 and supported
by a Technical Report filed in March 2005 with Sedar.

The reader is cautioned that the mineral resources are not mineral
reserves and therefore do not have any demonstrated economic wviability at the
present time. Additionally, the reader must recognize that the resource
estimate is based upon a series of preliminéry assumptions and does not
represent an economic analysis for this project or for the mineral resources
"tabulated above. Atna has used industry standard methods and general cost
estimates from operating mines in Northern Nevada, with similar ore type,
exploitation methods, metallurgy, and milling characteristics to formulate the



revised resource estimate with a base case of 0.20 oz/ton cutoff.

Additional Drill Results

A significant number of drill holes from recent drilling had not been
assayed prior to the cut-off date for inclusion in the resource revision.
Drill hole results received since the resource recalculation was completed

include the following:

Ogee Zone Drill Hole Results

Drill Hole From (ft) To (ft) Length ft (m) Au opt (g/t)
UGOG-021 76.0 110.8 34.8 (10.6) 0.744 (25.5)
UGOG-022 659.0 676.2 17.2 (5.2) 0.831 (28.5)
and 743.1 748.3 5.2 (1.6) 0.370 (12.7)
UGOG-023 136.0 152.5 16.5 (5.0) 0.286 (9.8)
UGOG-024 189.0 200.5 11.5 (3.5) 0.232 (7.9)
UGOG-025 266.5 302.5 36.0 (11.0) 0.554 (19.0)
UGOG-026 153.5 158.5 5.0 (1.5) 0.218 (7.5)
UG0G-029 117.3 126.0 8.7 (2.7) 0.350 (12.0)
UGOG-031 173.0 188.0 15.0 (4.6) 0.632 (21.7)
UGOG-032 526.0 532.4 6.4 (1.9) 0.423 (14.5)
UGOG-034 489.0 533.4 44.4 (13.5) 0.677 (23.2)
Range Front Zone Drill Hole Results
Drill Hole From (ft) To (£ft) Length ft (m) Au opt (g/t)
APRF-251 589.0 599.0 10.0 (3.1) 0.457 (15.7)
and 623.5 639.4 15.9 (4.8) 0.133 (4.6)
and 672.5 705.0 32.5 (9.9) 0.376 (12.9)
APRF-258 551.0 562.5 11.5 (3.5) 0.569 (19.5)
APRF-269 410.0 425.0 15.0 (4.6) 0.232  (8.0)
APRF-277 90.0 150.0 60.0 (18.3) 0.219 (7.5)
APRF-284 605.0 680.0 75.0 (22.9) 0.648 (22.2)
APRF-285 405.0 445.0 40.0 (12.2) 0.109 (3.7)
‘ UGRF-005 186.0 203.0 17.0 (5.2) 0.884 (30.3)
UGRF-006 334.0 364.8 30.8 (9.4) 0.804 (27.6)"
>> !

The preceding information is derived from publicly available information
provided by Atna. The information contained therein and in this press release
has been reviewed by Mr. Nick Michael of SRK Consulting, IRC's qualified
person for the purpose of this release. As a royalty holder with respect to
the properties which are the subject of Atna's public disclosure, IRC may not
have legal rights to constant access to the properties or to a review of the
data which was used to substantiate the technical information which has been
publicly disclosed. Consequently neither IRC nor Mr. Michael has undertaken an
independent due diligence investigation to confirm the accuracy of this
information as of this time. In some instances, the disclosure of the
technical information may have been re-worded in this press release by
Mr. Michael so as to better comply with the requirements of National
Instrument 43-101. ‘

IRC was formed for the purpose of acquiring and creating natural resource
royalties with a specific emphasis on mineral royalties. IRC holds interests
in or has contracts for the purchase of over 60 royalties in 14 commodities.
IRC's portfolio includes royalties on properties ranging from the exploration
through production stages across the globe including an effective 2.7% net
smelter return royalty on the Voisey's Bay project in Labrador, Canada.

On behalf of the Board of Directors,
INTERNATIONAL ROYALTY CORPORATION

. Douglas J. Hurst

President and Director



Some of the statements contained in this release are forward-looking
statements, such as estimates and statements that describe IRC's future plans,
intentions, objectives or goals, including words to the effect that IRC or
management expects a stated condition or result to occur. Since forward-

.looking statements are not statements of historical fact and address future
events, conditions and expectations, forward-looking statements by their
nature involve inherent risks and uncertainties. Actual results in each case
could differ materially from those currently anticipated in such statements.
IRC does not expect to update forward-looking statements continually as
conditions change and you are referred to the full discussion of IRC's
business contained in its reports filed with the securities regulatory
authorities.

$SEDAR: 00021569E \

/For further information: please contact: Jack Perkins, Director,
Investor Relations: (303) 991-9500; Douglas J. Hurst, President:
(250) 352-5573; info(at)internationalroyalty.com;
www.internationalroyalty.com; Renmark Financial Communications Inc.: Tina
Cameron : tcameron(at)renmarkfinancial.com; Barry Mire:
bmire(at)renmarkfinancial.com; Media: Eva Jura: ejura(at)renmarkfinancial.com;
(514) 939-3989; www.renmarkfinancial.com/

(IRC.)

CO: INTERNATIONAL ROYALTY CORPORATION

CNW 11:36e 10-APR-06
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Item 1 — Name and Address of Company:

International Royalty Corporation
10 Inverness Drive, Suite 104
Englewood, Colorado, USA
80112

Item 2 - Date of Material Change:

March §, 2005.

Item 3 — News Release:

A press release was issued on March §, 20051.
Item 4 — Summary of Material Change:

International Royalty Corporation announced the appointment of Edward Mercaldo to its board
of directors. He will be the ninth director appointed to the board.

Item 5 — Full Description of Material Chahge:

Mr. Mercaldo is a financial consultant and private investor as well as a Director for Norwood
Resources Ltd. Following his successful career as an international commercial and investment
banker for several leading companies including the Bank of Montreal, Bankers Trust Company
of New York, Gordon Capital and First Marathon Securities Mr. Mercaldo also served as the
Executive Vice-President, Chief Financial Officer and Director of Diamond Fields Resources
Inc. Following the purchase of Diamond Fields by Inco in August 1996, Mr. Mercaldo continued
as a Director of Inco until September 2000. Mr. Mercaldo is a citizen of both Canada and the
United States and resides with his family in Del Mar California where he is active in business
and financial circles. %

Mr. Mercaldo will be issued 300,000 stock oétions.

Item 6 — Reliance on subsection 7.1(2) or (3) of National Instrument 51-102:
This material change report is not being filed on a confidential basis.

Item 7 - Omitted Information: ‘

No material information has been omitted.



_2.

Item 8 — Executive Officer who is kmowledgeable about the material change:

Any inquiries with respect to this material change report should be directed to Douglas B. Silver,
Chairman and Chief Executive Officer of Internat10nal Royalty Corporation, Telephone: (303)
799-9020, Fax: (303) 799-9017.

Item 9 — Date of Report:

DATED this 23" day of March, 2005.

INTERNATIONAL ROYALTY CORPORATION

Ey: “Douglas B. Silver”

.~ Douglas B. Silver
Chairman and Chief Executive Officer

C:\SedarfilntlRoyalty\MCR-03-23-05.doc



MATERIAL CHANGE REPORT e

1. Reporting Issuer | VTl or g,

International Royalty Corporation
10 Inverness Drive East

Suite 104

Englewood, Colorado

USA 80112

2. Date of Material Change
April 18, 2005
3. Press Release

A press release describing the material change was issued on April 18, 2005 in
Englewood, Colorado. A copy of the press release is attached as Schedule “A”
hereto. ‘

4. Summary of Material Change

On April 18, 2005, the Board of Directors of the Reporting Issuer announced that
it has adopted a Shareholder Protection Rights Plan (the “Rights Plan”). The
Rights Plan is currently in effect, but must be ratified and confirmed by a
resolution passed by a majority of the votes cast by independent shareholders at a
shareholders meeting held on or before October 18, 2005 (the “Meeting”). If the
Rights Plan is ratified and confirmed by a majority of the votes cast by
independent shareholders at the Meeting, the Rights Plans will continue in effect
until the date upon which the annual meeting of the holders of the common shares
terminates in 2008 subject to earlier termination or expiration of the Rights Plan
in accordance with its terms. If the Rights Plan is not ratified and confirmed by a
majority of the votes cast by independent shareholders at the Meeting, the Rights
Plan and all rights issued pursuant to the Rights Plan will be deemed terminated.

S. °  Full Description of Material Changé
The Board of Directors of the Reporting Issuer has adopted a new Rights Plan.

The purpose of the Rights Plan is to provide the Board of Directors and
shareholders of the Reporting Issuer with sufficient time to evaluate a take-over
bid and, if appropriate, to pursue alternatives with a view to maximizing
shareholder value. The Rights Plan also seeks to ensure that all shareholders are
treated fairly in any transaction involving a change in control of the Reporting
Issuer and have an equal opportunity to participate in the benefits of a take-over
bid. :



2.

The Reporting Issuer believes that the Rights Plan is similar to those adopted by
other Canadian companies, is consistent with Canadian corporate practice and
addresses published guidelines for such plans set out by institutional investors.

Under the Rights Plan, those bids that meet certain requirements intended to
protect the interests of shareholders are considered to be “Permitted Bids.” A
Permitted Bid must be made by way of a take-over bid circular prepared in
compliance with applicable securities laws, remain open for 60 days and satisfy
certain other conditions.

Under the Rights Plan, rights are issued and attach to all common shares of the
Reporting Issuer outstanding as at the record time and to all voting shares of the
Reporting Issuer issued thereafter, subject to the limitations set forth in the Rights
Plan. In the event of a take-over bid that does not meet the Permitted Bid
requirements, those rights will entitle the shareholders (other than any shareholder
or group of shareholders making the take-over bid) to purchase additional
common shares of the Reporting Issuer at a substantial discount to the market
value of such common shares.

The Reporting Issuer has stated that it is unaware of any pending or threatened
take-over bids for the Reporting Issuer.

A summary of the material terms and conditions of the Rights Plan is attached as
Schedule “B” hereto, which summary is qualified by and is subject to the full
terms and conditions of the Shareholder Protection Rights Agreement (the
“Agreement”) with CIBC Mellon Trust Company, as Rights Agent, providing for
the Rights Plan. A copy of the Agreement is available from the Chief Executive
Officer of the Reporting Issuer

6. Senior Officer
If further information is needed, please contact Douglas B. Silver, Chairman and CEO: (303)
799-9020 or Douglas J. Hurst, President: (250) 352-5573, info@internationalroyalty.com.

The foregoing accurately discloses the material change referred to herein.
Dated April 21, 2005, in Englewood, Coloradq

“Douglas Silver”

Douglas Silver
Chief Executive Officer
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I\ITERNATIONM ROYALTY
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TSX:IRC NR 05407
April 18, 2005

INTERNATIONAL ROYALTY CORPORATION
ADOPTS SHAREHOLDER RIGHTS PLAN

DENVER, COLORADO, April 18", 2005 - International Royalty Corporation (TSX:
IRC) (“IRC”) is pleased to announce the establishment of a shareholder rights plan
agreement effective April 18, 2005. Although the rights plan is effective upon its
adoption, in accordance with Toronto Stock Exchange requirements, it will be submitted

to the shareholders for ratification at IRC’s annual meeting scheduled to be held on May
26", 2005.

If the rights plan resolution is ratified and confirmed at the annual meeting, the
sharehoMer rights plan will continue in effect until the earlier of the termination time, as
defined in the rights plan, or the date upon which the annual meeting of the holders of
common shares terminates in 2008. If the rights plan resolution is not approved a the
meeting, the rights plan will terminate at the end of the meeting.

The rights plan is designed to ensure that all shareholders receive equal treatment and to
maximize shareholder value in the event of a takeover bid or other acquisition that could
lead to the change in control of IRC. It is not intended to deter takeover proposals. The
Reporting Issuer believes that the Rights Plan is similar to those adopted by other
Canadian companies, is consistent with Canadian corporate practice and addresses
guidelines for such plans set out by institutional investors.

Douglas B. Silver, Chairman and CEO of IRC, said “The rights plan is intended to
provide time for shareholders to properly assess any takeover bid and to provide the
board of directors with sufficient time to explore and develop alternatives for maximizing
shareholder value, including, if considered appropriate, identifying and holding
discussions with other potential bidders.”

In making the announcement, IRC is not aware of any pending or threatened takeover
initiatives directed at the company. A copy of the rights plan is available by contacting
IRC at info@internationalroyalty.com.

IRC was formed for the purpose of acquiring and creating natural resource royalties with
a specific emphasis on mineral royalties. IRC holds interests in or has contracts for the
purchase of over 60 royalties, including an effective 2.7% net smelter return interest in
the Voisey's Bay nickel-copper-cobalt project located in Labrador, Canada. IRC’s
portfolio includes royalties on properties ranglng from the exploration through production
stages across the globe.

On behalf of the Board of Directors, ‘
INTERNATIONAL ROYALTY CORPORATION
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Douglas J. Hurst
President and Director

Some of the statements contained in this release are forward-looking statements, such as
estimates and statements that describe IRC's future plans, intentions, objectives or goals,
including words to the effect that IRC or management expects a stated condition or result
to occur. Since forward-looking statements are not statements of historical fact and
address future events, conditions and expectations, forward-looking statements by their
nature involve inherent risks and uncertainties. Actual results in each case could differ
materially from those currently anticipated in such statements. IRC does not expect to
update forward-looking statements continually as conditions change and you are referred
to the full discussion of IRC's business contained in its reports filed with the securities
regulatory authorities.

For further information please contact:

Douglas B. Silver, Chairman and CEQ: (303) 799-9020
Douglas J. Hurst, President: (250) 352-5573
International Royalty Corporation |

10 Inverness Drive East, Suite 104

Englewood, Colorado USA 80112

Fax: (303) 799-9017

info@internationalroyalty.com
www.internationalroyalty.com



SCHEDULE “B”
SUMMARY OF M ATERIAL TERMS AND CONDITIONS

SHAREHOLDER PROTECTION RIGHTS AGREEMENT

The following is a summary of the terms and conditions of the Rights Plan. The summary is
qualified in its entirety by, and is subject to, the full text of the Shareholder Rights Plan Agreement dated as
of April 18, 2005 between the Corporation and CIBC Mellon Trust Company, a copy of which is available
on request from the Chief Executive Officer of the Corporation. All capitalized terms where used in this
summary without definition have the meanings attributed to them in the Rights Plan.

(a) Issuance of Rights

Under the Rights Plan, the Rights which are outstanding at the Record Time of 5:00 p.m. (Toronto
time) on April 18, 2005, were granted on the terms set out in the Rights Plan and the Corporation is
authorized to continue the issuance of Rights for each ‘Voting Share” (which includes the Common
Shares and any other shares in or interests of the Corporation entitled to vote generally in the election of
directors) issued thereafter and prior to the Separation Time (as defined below), subject to the earlier
termination or expiration of the Rights as set out in the Rights Agreement.

(b) Exercise Price

Until the Separation Time, the exercise price (“Exercise Price”) of each Right is three times the
Market Price, from time to time, of the Common Shares. From and after the Separation Time, the Exercise
Price is three times the Market Price, as at the Separation Time, per Common Share. The Exercise Price is
subject to adjustment as set out in the Rights Agreement.

(©) Term

The Rights Plan was adopted by the Board on April 18, 2005 and has been in effect since that date
(the “Effective Date”). If the Rights Plan is ratified and confirmed by the Independent Shareholders at a
shareholders meeting held within six months of its adoption, it will continue in effect until the date upon
which the annual meeting of the holders of Voting Shares terminates in 2008, subject to earlier termination
or expiration of the Rights as set out in the Rights Agreement. If the Rights Plan is not ratified and
confirmed by the Independent Shareholders at a shareholders meeting held within six months of fs
adoption, then the Rights Plan and all outstanding Rights shall terminate at the earlier of the time that the
shareholders meeting at which the Rights Plan is considered terminates and October 18, 2005.

(d) Trading of Rights

Until the Separation Time, the Rights will be evidenced by the certificates representing the
associated Voting Shares and will be transferable only together with the associated Voting Shares. After
the Separation Time, separate certificates evidencing the Rights will be mailed to tolders of record of
Voting Shares (other than any shareholder or group of shareholders making a take-over bid) as of the
Separation Time and such separate Rights certificates alone will evidence the Rights.

The Rights will be listed on the Toronto Stock Exchange subject to the Corporation complying
with the requirements of such exchange. ‘

(e) Separation Time

The Rights are not exercisable and do not trade separately from their associated Voting Shares
until the “Separation Time.” The “Separation Time” is the close of business on the tenth trading day after
the earliest of (i) the Stock Acquisition Date, which is the first date of public announcement of facts
indicating that a person has become an Acquiring Person (as defined below); (ii) the date of the
commencement of, or first public announcement of the current intention of any person (other than the
Corporation or any subsidiary of the Corporation) to commence, a take -over bid (other than a Permitted Bid
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or a Competing Permitted Bid, each as defined bélow); and (iii) the date upon which a Permitted Bid or a
Competing Permitted Bid ceases to be one. The Separation Time can also be such later date as may from
time to time be determined by the Board of Directors. .

69) Acquiring Person

An “Acquiring Person” is a person who is the Beneficial Owner (as defined below) of 20% or
more of the outstanding Voting Shares. Excluded from the definition of Acquiring Person are the
Corporation and its subsidiaries and any person who becomes the Beneficial Owner of 20% or more of the
outstanding Voting Shares as a result of one or any combination of a Voting Share Reduction, a Permitted
Bid Acquisition, an Exempt Acquisition, a Convertible Security Acquisition or a Pro Rata Acquisition. In
" general: .

) a “Voting Share Re duction” means an acquisition or a redemption by the Corporation of
Voting Shares and/or Convertible Securities which, by reducing the number of Voting
Shares and/or Convertible Securities outstanding, increases the percentage of Voting
Shares Beneficially Owned by any person;

t

(1) a ‘Permitted Bid Acquisition” means an acquisition by a person of Voting Shares
and/or Convertible Securities made pursuant to a Permitted Bid or a Competing Permitted
Bid; i

(iii) an ‘Exempt Acquisition” means an acquisition by a person of Voting Shares and/or

Convertible Securities: (i) in réspect of which the Board of Directors has waived the
application of the Rights Plan; (ii) pursuant to a dividend reinvestment plan; (iii) pursuant
to a distribution of Voting Shares and/or Convertible Securities made by the Corporation
(a) to the public pursuant to a prospectus; provided that such person does not thereby
become the Beneficial Owner of a greater percentage of Voting Shares so offered than
the percentage of Voting Shares Beneficially Owned by such person immediately prior to
such distribution, or (b) by way of a private placement; provided that, among other
things, such person does not thereby become the Beneficial Owner of Voting Shares
equal in number to more than 25% of the Voting Shares outstanding immediately prior to
the private placement and, in making this determination, the securities to be issued to
such person on the private placement shall be deemed to be held by such person but shall
not be included in the aggregate number of Voting Shares outstanding immediately prior
to the private placement; or (iv) pursuant to an amalgamation, merger, arrangement or
other statutory procedure requiring shareholder approval;

(iv) a ‘Convertible Security Acquisition” means an acquisition of Voting Shares by a
person upon the purchase, exefcise, conversion or exchange of Convertible Securities
acquired or received by such person pursuant to a Permitted Bid Acquisition, an Exempt
Acquisition or a Pro Rata Acquisition; and

v) a “Pro Rata Acquisition” means an acquisition by a person of Voting Shares and/or
Convertible Securities as a result of a stock dividend, a stock split or a rights offering
issued on the same pro rata basis to all the holders of Voting Shares and/or Convertible
Securities of the same class or series; provided that such person does not thereby become
the Beneficial Owner of a greater percentage of Voting Shares and/or Convertible
Securities than the percentage of Voting Shares Beneficially Owned by such person
immediately prior to such acquisition.

Also excluded from the definition of Acquiring Person are underwriters or banking or selling
group members acting in connection with a distribution of securities and any “Grandfathered Person”
(generally, any person who is the Beneficial Owner of 20% or more of the outstanding Voting Shares at the
Record Time). To the Corporation’s knowledge, there are no Grandfathered Persons.

() Beneficial Ownership
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In general, a person is deemed to “Beneficially Own” securities actually held by others in
circumstances where those holdings are or should be grouped together for purposes of the Rights Plan.
Included are holdings by the person’s “Affiliates” (generally, a person that controls, is controlled by, or is
under common control with a specified corporation) and ‘Associates” (generally, relatives sharing the
same residence). ‘

Also included are securities that the person or any of the person’s Affiliates or Associates has the
right to acquire within 60 days (other than customary agreements with and between underwriters and
banking group or selling group members with respect to a distribution of securities and other than pursuant
to pledges of securities in the ordinary course of business).

A person is also deemed to Beneficially Own any securities that are Beneficially Owned (as
described above) by any other person with which, and in respect of which security, such person is acting
jointly or in concert. A person is acting jointly or in concert with any other person who is a party to an
agreement, commitment or understanding with the first person for the purpose of acquiring or offering to
acquire Voting Shares and/or Convertible Securities.

(h) Exclusions from the Definition of Beneficial Ownership

The definition of “Beneficial Ownership” contains several exclusions whereby a person is not
considered to Beneficially Own a security. There are exemptions from the deemed Beneficial Ownership
provisions for institutional shareholders acting in the ordinary course of business and the performance of
their duties. These exemptions apply to: (i) an investment manager (* Manager”) which holds securities in
the performance of the Manager’s duties for the account of any other person (a ‘Client”); (ii) a licensed
trust company (“Trust Company”) acting as trustee or administrator or in a similar capacity for the estates
of deceased or incompetent persons (each an “Estate Account”) or in relation to other accounts (each an
“Other Account™); (iii) a Crown agent or agency (a “Crown Agent”); (iv) a person established by statute
(a “Statutory Body”), the ordinary business or activity of which includes the management of investment
funds for employee benefit plans, pension plans and insurance plans (other than insurance plans
administered by insurance companies) of wvarious public bodies; and (v) the administrator
(“Administrator”) of one or more pension funds:or plans (a “Plan”) registered under applicable law. The
foregoing exemptions apply only so long as the Manager, Trust Company, Crown Agent, Statutory Body,
Administrator or Plan is not then making or has not then publicly announced an intention to make a take-
over bid, other than pursuant to a distribution: by the Corporation or by means of ordinary market
transactions. !

Also, a person will not be deemed to “Beneficially Own” a security because such person: (i) is a
Client of the same Manager, an Estate Account or an Other Account of the same Trust Company, or a Plan
with the same Administrator as another person or Plan on whose account the Manager, Trust Company or
Administrator, as the case may be, holds such security; or (ii) is a Client of a Manager, Estate Account,
Other Account or Plan, and the security is owned at law or in equity by the Manager, Trust Company,
Administrator or Plan, as the case may be.

A person will not be deemed to ‘Beneficially Own” any securities that are the subject of a
Permitted Lock-Up Agreement. A ‘Permitted Lock-Up Agreement” is an agreement (the ‘Lock-Up
Agreement”) between a person and one or more holders of Voting Shares and/or Convertible Securities
(each a “Locked-Up Person”) (the terms of which are publicly disclosed and reduced to writing and a copy
of which is made available to the public (including the Corporation) not later than the date the Lock-Up Bid
(as defined below) is publicly announced or, if the Lock-Up Bid has been made prior to the date on which
such agreement is entered into, not later than the date of such agreement), pursuant to which such Locked-
Up Person agrees to deposit or tender Voting Shares and/or Convertible Securities to a take-over bid (the
“Lock-Up Bid’) made or to be made by the person, any of such Person’s Affiliates or Associates or any
other Person with which, and in respect of which security, such Person is acting jointly or in oncert,
provided that: i

) the Lock-Up Agreement permits such Locked-Up Person to terminate its obligation to

deposit or tender to or not to withdraw Voting Shares and/or Convertible Securities from
the Lock-Up Bid in order to deposit or tender such securities to another take-over bid or
support another transaction where:



(A) the price or value per Voting Share or Convertible Security offered
under such other take-over bid or transaction exceeds the price or value
per Voting Share or Convertible Security offered under the Lock-Up
Bid; !

(B) the price or value per Voting Share or Convertible Security offered
under such other take-over bid or transaction exceeds by as much as or
more than a specified amount (the “Specified Amount”) the price or
value per Voting Share or Convertible Security offered under the Lock-
Up Bid, provided that such Specified Amount is not greater than 7% of
the price or value per Voting Share or Convertible Security offered
under the Lock-Up Bid; or

© the number of Voting Shares and/or Convertible Securities to be
purchased under such other take-over bid or transaction exceeds by as
much as or more than a specified number (the ‘Specified Number”)
the number of Voting Shares and/or Convertible Securities that the
Offeror has offered to purchase under the Lock-Up Bid at a price or
value per Voting Share or Convertible Security that is not less than the
price or value per Voting Share or Convertible Security offered under
the Lock-Up Bid, provided that the Specified Number is not greater
than 7% of the number of Voting Shares and/or Convertible Securities
offered under the Lock-Up Bid,;

and for greater certainty, such Lock-Up Agreement may contain a right of first refusal or require a period of
delay to give the offeror under the Lock-Up Bid an opportunity to match a higher price, value or number in
such other take-over bid or transaction or other similar limitation on a Locked-Up Person’s right to

withdraw Voting Shares from the Lock-Up Agreement, so long as the limitation does not preclude the

exercise by the Locked-Up Person of the right to withdraw Voting Shares and/or Convertible Securities in
sufficient time to deposit or tender to the other take-over bid or to support the other transaction; and

(i) no “break-up” fees, “top-up” fees, penalties, expenses or other amounts that exceed in the
aggregate the greater of: 1

(A) the cash equivalent of 2.5% of the price or value payable under the
Lock-Up Bid to a Locked-Up Person; and

B) 50% of the amount by which the price or value payable under another
take-over bid or other transaction to a Locked-Up Person exceeds the
price or value of the consideration that such Locked-Up Person would
have received under the Lock-Up Bid;

shall be payable by a Locked-Up Person pursuant to the Lock-Up Agreement in the event a Locked-Up
Person fails to deposit or tender Voting Shares; and/or Convertible Securities to the Lock-Up Bid, or
withdraws Voting Shares and/or Convertible Securities previously tendered thereto in order to tender to
another take-over bid or support another transaction.

1) Flip-In Event

A “FlipIn Event” occurs when any person becomes an Acquiring Person. [f a Flip-In Event
occurs prior to the Expiration Time that has not been waived by the Board of Directors (see “Waiver,”
below), each Right (except for Rights Beneficially Owned or which may thereafter be Beneficially Owned
by an Acquiring Person, or an Affiliate or Associate of an Acquiring Person, or any person acting jointly or
in concert with an Acquiring Person, or a transferee of any such person, which Rights will become null and
void) shall constitute the right to purchase from the Corporation, on payment of the Exercise Price,
Common Shares having an aggregate market price equal to twice the Exercise Price, for an amount in cash
equal to the Exercise Price, subject to anti-dilution adjustments.

)] Permitted Bid and Competing Permitted Bid
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A take-over bid will not trigger a Flip-fn Event if it is a Permitted Bid or Competing Permitted
‘ Bid. A ‘“Permitted Bid’ is a Take -Over Bid made by way of a Take-Over Bid circular to all holders of
Voting Shares (other than the Offeror) and which'complies with the following additional provisions:

@) no Voting Shares and/or Convertible Securities shall be taken up or paid for pursuant to
the take-over bid prior to the close of business on a date which is not less than 60 days
following the date of the take-over bid,

(i1) unless the Take-Over Bid is withdrawn, Voting Shares and/or Convertible Securities may
be deposited or tendered pursuant to the take-over bid at any time prior to the close of
business on the date of first take-up or payment for Voting Shares and/or Convertible
Securities and all Voting Shares and/or Convertible Securities deposited or tendered
pursuant to the Take-Over Bid may be withdrawn at any time prior to the close of
business on such date; \

(iii) more than 50% of the outstanding Voting Shares and/or Convertible Securities held by
Independent Shareholders must be deposited or tendered to the Take-Over Bid and not
withdrawn at the close of business on the date of first take-up or payment for Voting
Shares and/or Convertible Securities; and

@iv) in the event that more than 50% of the outstanding Voting Shares and/or ‘Convertible
Securities held by Independent Shareholders have been deposited or tendered to the
Take-Over Bid and not withdrawn as at the date of first take-up or payment for Voting
Shares and/or Convertible Securities under the Take-Over Bid, the Offeror will make a
public announcement of that fact and the Take-Over Bid will remain open for deposits
and tenders of Voting Shares and/or Convertible Securities for not less than 10 business
days from the date of such public announcement.

A Competing Permitted Bid is a Take-Over Bid that is made after a Permitted Bid has been made
‘ but prior to its expiry, termination or withdrawal and that satisfies all the requirements of a Permitted Bid
as described above, except that a Competing Permitted Bid is only required to remain open until a date that
is not less than the later of 35 days after the date of the Take-Over Bid constituting the Competing
Permitted Bid and 60 days after the date of the Take-Over Bid of the prior bid.

(k) Redemption

() Redemption of Rights on Approval of Holders of Voting Shares and Rights. With the
prior consent of the holders of Voting Shares or Rights, the Board of Directors may at
any time prior to the occurrence of a Flip-In Event that has not been waived, elect to
redeem all but not less than all of the outstanding Rights at a redemption price of
$0.00001 per Right (the “Redemption Price”), subject to adjustment for anti-dilution as
provided in the Rights Agreement.

(ii) Deemed Redemption. If a person who has made a Permitted Bid, a Competing Permitted
Bid or an Exempt Acquisition in respect of which the Board of Directors has waived or
has been deemed to have waived the application of the Rights Plan consummates the
acquisition of the Voting Shares, the Board of Directors shall be deemed to have elected
to redeem the Rights for the Redemption Price.

(iii) Redemption of Rights on Withdrawal or Termination of Bid. Where a take-over bid that
is not a Permitted Bid or Competing Permitted Bid expires, is withdrawn or otherwise
terminates after the Separation Time and prior to the occurrence of a Flip-In Event, the
Board of Directors may elect to redeem all the outstanding Rights at the Redemption
Price. Upon the Rights being so redeemed, all the provisions of the Rights Plan shall
continue to apply as if the Separation Time had not occurred and Rights Certificates had
not been mailed, and the Separation Time shall be deemed not to have occurred.

i
‘ )} Waiver
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(iif)

Discretionary Waiver respecting Acquisition not by Take-Over Bid Circular. With the
prior consent of the holders of Voting Shares the Board of Directors may, prior to the
occurrence of a Flip-In Event that would occur by reason of an acquisition of Voting
Shares otherwise than pursuant to a Take-Over Bid made by means of a take-over bid
circular sent to all holders of Voting Shares or by inadvertence when such inadvertent
Acquiring Person has then reduced its holdings to below 20%, waive the application of
the Rights Plan to such Flip-In Event.

Discretionary Waiver respecting Acquisition by Take-over Circular and Mandatory
Waiver of Concurrent Bids. The Board of Directors may, prior to the occurrence of a
Flip-In Event that would occur by reason of an acquisition of Voting Shares pursuant to a
Take-Over Bid made by means of a take-over bid circular sent to all holders of Voting
Shares, waive the application of the Rights Plan to such a Flip-In Event, provided that if
the Board of Directors waives the application of the Rights Plan to such a Flip-In Event,
the Board of Directors shall be deemed to have waived the application of the Rights Plan
in respect of any other Flip-In Event occurring by reason of any such Take-Over Bid
made by means of a take-over bid circular sent to all holders of Voting Shares prior to the
expiry of the Take -Over Bid for-which a waiver is, or is deemed to have been, granted.

Waiver of Inadvertent Acquisition. The Board of Directors may waive the application of
the Rights Plan in respect of the occurrence of any Flip-In Event if (i) the Board of
Directors has determined that a person became an Acquiring Person under the Rights
Plan by inadvertence and without any intent or knowledge that it would become an
Acquiring Person; and (i) the Acquiring Person has reduced its Beneficial Ownership of
Voting Shares such that at the time of waiver the person is no longer an Acquiring
Person.

(m) Anti Dilution Adjustments

‘ The Exercise Price of a Right, the number and kind of shares subject to purchase upon exercise of
a Right, and the number of Rights outstanding, will be adjusted in certain events, including:

(M

(ii)

if there is a dividend payable in Common Shares or Convertible Securities (other than
pursuant to any optional stock,dividend program, dividend reinvestment program or
dividend payable in Common Shares lieu of a regular cash dividend) on the Common
Shares, or a subdivision or consolidation of the Common Shares, or an issuance of
Common Shares or Convertible Securities in respect of, in lieu of or in exchange for
Common Shares; or

if the Corporation fixes a record date for the distribution to all holders of Common Shares
of certain rights, options or warrants to acquire Common Shares or Convertible
Securities, or for the making of a distribution to all holders of Common Shares of
evidences of indebtedness or assets (other than regular periodic cash dividends or stock
dividends payable in Common Shares) or rights or warrants.

(n) Supplements and Amendments

The Corporation may make changes to the Rights Agreement prior to or after the Separation Time
to correct any clerical or typographical error or to maintain the validity of the Rights Agreement as a result
of any change in any applicable legislation, rules or regulation without the approval of the holders of the
Voting Shares or Rights. The Corporation may also make changes to the Rights Agreement prior to the
Meeting without the approval of the holders of the Voting Shares or the Rights.

The Corporation may, with the approval of the holders of Voting Shares, at any time prior to the
Separation Time, make changes to or rescind any of the provisions of the Rights Agreement and the Rights
(whether or not such action would materially adversely affect the interests of the holders of Rights

‘ generally).
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The Corporation may, with the approval of the holders of Rights, at any time after the Separation
‘ Time, make changes to or rescind any of the provisions of the Rights Agreement and the Rights (whether or
not such action would materially adversely affect the interests of the holders of Rights generally).



MATERIAL; CHANGE REPORT -
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Date of Material Change
August 15, 2005.
Press Release

A press release describing the material change was issued on August 16, 2005 and
has been filed on SEDAR.

Summary of Material Change

As required by Canadian generally accepted accounting principles, International
Royalty Corporation (the “Company”) recorded an adjustment to the purchase
price of the Voisey’s Bay royalty and to its Hunter Royalty Portfolio to reflect the
fact that the Company has no amortizable basis in these assets for Canadian
income tax purposes.

Full Description of Material Change

As required by Canadian generally accepted accounting principles, the Company
recorded an adjustment to the purchase price of the Voisey’s Bay royalty and to
its Hunter Royalty Portfolio to reflect the fact that the Company has no
amortizable basis in these assets for Canadian income tax purposes. The effect of
the adjustments is to increase the value of the respective royalty interests and to
record an offsetting adjustment to future income taxes. This adjustment will have
no impact on either past or future cash flows of the Company. Recording of the
future income tax liability has also resulted in the recognition of tax benefits
related to the Company’s tax net operating losses, and certain expenses of the [PO

and the Unit Offering. Detalls of the balance in future income taxes at June 30,
2005 is as follows:

(in thousands of US$)
Adjustment to royalty interest in mineral properties $77,954
Adjustment to common shares to reflect the tax deductibility of

expenses of the offering ‘ (3,877)
Future income tax expense ‘ 82

$74,159




Reliance on subsection 7.1(2) or (3) of National Instrument 51-102:

This material change report is not being filed on a confidential basis.
Omitted Information:

No material information has been omitted.

Senior Officer

If further information is needed, please contact Douglas B. Silver, Chairman and
CEO: (303) 799-9020 or Douglas J. Hurst, President: (250) 352-5573,
info@internationalroyalty.com.

Date of Report

August 18, 2005.
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GUSTAVSON ASSOCIATES

GEOLOGISTS ENGINETERS

January 20, 2005

British Columbia Securities Commission

Alberta Securities Commission

Saskatchewan Financial Services Commission, Securities Division
The Manitoba Securities Commission f

Ontario Securities Commission ]

Autorité des marchés financiers du Québec

New Brunswick Securities Commission

Nova Scotia Securities Commission

Prince Edward Island Registrar of Securities ‘

Securities Commission of Newfoundland and Labradpr

Dear Sirs/Madam: ‘

Re: Consent of Author, International Royalty Corporation

I, William J Crowl, do hereby consent to the filing of the written disclosure of the technical report titled Independent
Technical Report, Voisey’s Bay Royalty. Labrador, Canada and dated October 29, 2004 (the “Technical Report™)
and any extracts from or a summary of the Technical Report in the prospectus of International Royalty Corporation,
and to the filing of the Technical Report with the securities regulatory authorities referred to above.

1 also certify that 1 have read the written disclosure being filed and I do not have any reason to believe that there are
any misrepresentations in the information derived from the Technical Report or that the written disclosure in the
prospectus of International Royalty Corporation contains any misrepresentation of the information contained in the

Technical Report.
Dated this 20™ Day of January, 2005 ‘

Gustavson Associates, LLC

Sl Ceoir¥

William J. Cfowl, Vice President, Mining
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International Royalty Corporation

Independent Technical Report
Voisey's Bay Project Royalty,
Labrador, Canada

Prepared for:

International Royalty Corporation
10 Inverness Drive East, Suite 104
Englewood, Colorado USA 80112
+1.303.799.9015

Prepared by:

William J Crowl
Gustavson Associates, LL.C

5757 Central Ave, Suite D
Boulder, Colorado USA 80301
+7.303.443.2209

A GUSTAVSON ASSOCIATES

5757 CENTRAL AVE. SLITE D BOULDER. COLORADO 80301 LISA

Project No: TIRC001

October 29, 2004



Independent Technical Report
Voisey's Bay Project Royalty,
Labrador, Canada

International Royalty Corporatlon
10 Inverness Drive East, Suite 104

Englewood, Colorado USA 80112
+1.303.799.9015

Project Number IRC001

Gustavson Associates, LLC
5757 Central Ave, Suite D
Boulder, Colorado USA 80301

e-mail: werowl@gustavson.com
web site: http://www.gustavson.com

Contact: William J Crowl
Telephone: +1 (303) 443-2209
Fax: +1 (303) 443-3156

October 29, 2004

Yl Cernel

Gustavsorr, Associates, LLC
Vice President, Mining
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Voisey's Bay Project, Labrador Canada ; Technical Report on Royalty

EXECUTIVE SUMMARY (Item 3)

Gustavson Associates, LLC (Gustavson”) was commissioned by International Royalty
Corporation ("IRC") in October 2004 to prepare a Technical Report on 1ts 2.7% NSR
Royalty at the Voisey's Bay Project (the "Project”) in Labrador Canada. Inco Limited
(“Inco”) holds a 100% equity interest in the Voisey’s Bay Project through its wholly-owned
subsidiary, Voisey’s Bay Nickel Company Limited (“VBNC”). Gustavson's opinion is
contained herein and effective October 29, 2004.

This report has been prepared in accordance with the guidelines provided in National
Instrument 43-101 ("NI43-101"), Standards of Disclosure for Mineral Projects.

However, this report has been prepared for a company which holds a royalty interest (not
direct ownership) on the property. Mining companies are not (typically) required and, as
a matter of practice, do not normally disclose detailed information to companies which
hold a royalty interest in their operations unless legally mandated. IRC therefore, is
limited in amount of information and details it can disclose to that which is available in
the public domain. This report, therefore, relies primarily on information and data taken
from a technical report dated August 31, 2003 (the “Inco Report™) prepared and filed by
Inco in accordance with National Instrument 43-101 as well as general information
available in the public domain. |

The Inco Report presents freight costs incurred at the mine to transport the concentrates,
an intermediate product, to the port. The Inco Report does not disclose smelting and
refining costs. With the exception of the freight costs, none of the mine-site costs set out
in the Inco Report impact the calculation of IRC’s royalty amounts.

This report presents gross revenues, and the anticipated smelter, refining, transportation
and marketing costs as reviewed by 'Gustavson and found to be reasonable. This report
does not include any of the mine site costs (with the exception of freight costs) because
they are specifically excluded from the calculation of the net smelter return royalty.

Cautionary Statement

NI 43-101 contains certain requirements relating to disclosure of technical information in
respect of mineral projects. Pursuant to an exemption order to be granted to the IRC by
the Canadian securities regulatory authorities, the information contained herein with
respect to the Project is primarily extracted from the Inco Report as well as general
information available in the public domain including IRC’s complete database of public
domain data, Inco Annual Reports, Inco Annual Information Forms, information
available on the Inco website and information available on other websites. Gustavson did
not conduct a site visit, did not independently sample and assay portions of the deposit
and did not review the following items prescribed by NI43-101: (i) geological
investigations, reconciliation studies, independent check assaying and independent audits;
(i1) estimates and classification of mineral resources and mineral reserves, including the
methodologies applied by the mining company in determining such estimates and
classifications, such as check calculations; or (1ii) life of mine plan and supporting
documentation and the associated technical-economic parameters, including assumptions
regarding future operating costs, capital expenditures and saleable metal for the mining
asset. %
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Disclaimer Regarding Inco

Inco has not reviewed this report and takes no responsibility nor assumes any liability for
the statements in this report. No express or implied representation or warranty of any
kind has been made by Inco that the contents of this report are verified, accurate, suitably
qualified, reasonable or free from errors, omissions or other defects.

In particular, Inco has advised IRC that the Inco Report was prepared to satisfy the
technical requirements of NI 43-101 and was not intended to be used for purposes of
evaluating an acquisition of the Voisey’s Bay Royalty, for valuing the Voisey’s Bay
Royalty for purposes of an offering of securities or for any purpose other than Inco’s
compliance with the technical requirements of NI 43-101. Gustavson and IRC did not
obtain a copy of the Inco Report from Inco directly, nor seek consent or approval from
Inco to use the Inco Report. IRC and Gustavson obtained a copy of the Inco Report from
the System for Electronic Document Analysis and Retrieval at www.sedar.com and relied
on it as a public document. Neither Inco nor any of the qualified persons who prepared
the Inco Report consented to the use of the Inco Report by IRC for purposes of evaluating
a potential acquisition of the Voisey’s Bay Royalty or for any offering of securities of
IRC. i

The Inco Report is current only as of its effective date of August 31, 2003. Neither Inco
nor any of the qualified persons who prepared the Inco Report has made or makes any
representation to IRC or any other person in any way relating as to the accuracy or fitness
for any use or purpose of any part of the Inco Report as currently contemplated by IRC or
otherwise. Inco has expressly stated that Inco and each of the qualified persons who
prepared the Inco Report accepts no responsibility or liability to IRC or any other person
for any use of the Inco Report.

No information came to Gustavson’s attention during their review of the data and
information contained in the Inco Report that would cause Gustavson to doubt the
integrity of such data and information.

IRC Royalty & Revenues

Archean Resources Limited (“ARL”) was granted a mortgage on certain of the mineral
claims and licenses covering the Voisey’s Bay deposits in 1993 to secure the payment of
a 3.0% net smelter royalty ("NSR") granted to it by Diamond Fields Resources Inc.

Prior to August, 2004, Archean Resources Limited ("ARL") was owned 50% by Mr.
Christopher Verbiski and 50% by Mr. Albert Chislett. On 16 August 2004 International
Royalty Corporation ("IRC") agreed to acquire Mr. Chislett's and Mr. Verbisk's interest
in ARL. Through the purchase of ARL, IRC holds 100% interest in Voisey's Bay
Holding Corporation ("VBHC"). = Labrador Nickel Royalty Limited Partnership
(“LNRLP”) is 92.5% held by VBHC and 7.5% held by Altius Mineral Corporation
(“Altius™). Altius also holds an option to acquire an additional 2.5% interest in LNRLP
from VBHC. This report assumes that Altius has exercised its option and that VBHC
owns 90% of the LNRLP. IRC's indirect interest in the NSR held by LNRLP is therefore
90% of 3.0% or 2.7% of the NSR.

IRC developed a 13-year projection financial model to estimate its royalty income at a
CADS$:USS$ exchange rate of 0.75:1. 'The model is based upon ore reserves and technical-
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economic and financial parameters available in the public domain and to IRC from its
financial and legal advisors. IRC’s market price assumptions used in the analysis are
shown in Table 1. IRC believes these parameters reflect current market trends.

Table 1: Assumptions Used for Royalty Calculation

i Parameter

e

Market Price

_ Metal Price .
Nickel (2006 & 2007) | US$5.00/1b
Nickel (2008 - 2018) 1 US$4.00/1b
Copper | US$1.00/1b
Cobalt i US$15.00/1b

The Voisey’s Bay Royalty is expected to begin paying during the first quarter of 2006.
During the first 13 years of operations, the Voisey’s Bay property is expected to make
payments on the Voisey’s Bay Royalty ranging from CAD$17.53 to CAD$26.75 million
per year, averaging CADS$20.50 million per year on a pre-tax basis.

IRC royalty revenues, including the effect of changes in nickel price and exchange rate,
for 2006 and 2007 have been estimated and the results are shown in Table 2. Table 3
displays the sensitivity of the revenues to changes in the Smelting, Refining and
Transportation Costs and Table 4 shows the sensitivity of the Revenues to changes in the
Annual Production Throughput. Tables 3 and 4 assume a Base Case of US$5.00 Ni price
and a CADS:USS$ exchange rate of 0.82:1 (approximating current exchange conditions).

The values shown in the tables are net of the 20% Labrador withholding tax but are pre-
provincial and federal tax. :

Table 2: IRC Projected Royalty Revenue Sensitivity to Exchange Rate and Nickel

Price

Revenues (CADS millions) Revenues (CADS millions)
$13.19 $16.14 $19.10 $22.05 $17.47 $21.40 $2532 $29.24
$12.36 $15.13 $17.90 $20.67 $16.38 $20.06 $23.74 82742
$11.64 $14.24 $16.85 $19.45 $1542 §18.88 $22.34 $25.80
$10.99 $1345 $1591 $18.37 $14.56 $17.83 $21.10 $24.37

43-101report(v028).doc
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Table 3: Royalty Revenue Sensitfvity to Changes in Smelting, Refining &
Transportation Costs

(Base Case assumes s $5. OO/Lb N1 , 0.82 CADS:USS$ exchange rate)

0% Base 14.76 19.57
+5% 14.63 19.40
+10% 14.51 19.23
+15% 14.38 19.06
+20% 14.25 18.89

Table 4: Royalty Revenue Sensitivity to Changes in Annual Production Throughput

(Base Case assumes $5. OO/Lb N1 .82 CADS:USS$ exchange rate)

0% Base 14.76 19.57
+5% 15.48 20.53
+10% 16.21 21.48
+15% 16.93 22.44
+20% 17.65 23.40

Description & Location

The Voisey’s Bay Project is located on the northeast coast of Labrador, on a peninsula
bordered to the north by Anaktalak Bay and to the south by Voisey’s Bay. The nearest
communities are Nain, approximately 35 km northeast, and Natuashish, approximately 80
km southeast. The property is 330 km north of Happy Valley-Goose Bay, in south-central
Labrador, and 900 km north-northwest of St. John’s, the capital of the Province.

The Main Block is generally sparsely treed with barren highlands to the east and west. A
central, north-south trending valley runs throughout, which is well treed, has widely
spaced string bogs and is covered by thick overburden. The mountainous region to the
west is drained by Reid, Ikadlivik and Kogluktokoluk brooks, which empty through
rocky, steep-sided valleys into Voisey’s Bay. Elevations on the Main Block extend from
sea level to 175m at Discovery Hill and to 225m at the Eastern Deeps. Maximum
elevations in the area of the Voisey’s Bay Project are found at Anaktalak Bay, with hills
up to 500m.

The Voisey’s Bay Project 1s located at a remote site. There are no existing services, such
as roads or power, and substantial infrastructure will need to be constructed for the
development and operation of the Voisey’s Bay Project. During the shipping season
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(June to December), the nearest community, Nain, 1s serviced by coastal freighter. At
present, the temporary dock at Anaktalak Bay has no facilities for loading and unloading
materials or equipment from large, ocean-going ships and can only accommodate small
ships and barges.

The Province has issued nine mineral licenses consisting of a total of 1,978 claims
(49,450 ha) to VBNC, which cover the main claim block (the “Main Block”) of the
Voisey’s Bay Project. Mineral licenses are issued for a period of five years and may be
extended for three additional five-year renewal periods, for a total of twenty years.

The Province has also 1ssued a mining lease to VBNC for a period of 25 years effective
September 30, 2002 covering approximately 1,600 hectares. The mining lease gives
VBNC the exclusive right to extract minerals and carry out mineral exploration, mining
operations or mining processing and development in, on or under the lands, or part of the
lands, at Voisey’s Bay covered by the mining lease, subject to VBNC and Inco
continuing to meet the terms of and conditions of a development agreement between
Inco, VBNC and the Government of the Province (the “Development Agreement”).

Geology & Mineralization

The regional geology is dominated by juxtaposed terranes of Archean and Proterozoic
gneisses, extensively intruded by suites of troctolitic, gabbroic/anorthositic and granitic
plutonic rocks. The major structural feature in the region is a north-south-trending
collisional suture, juxtaposing Archean Nain Province gneisses to the east with Lower
Proterozoic-age Churchill Province gnelsses to the west. The crustal suture was formed
more than 1,800 Ma ago.

The VBI occurs in three intrusions. The first comprises the large, easterly plunging,
troctolite chamber overlying the Eastern Deeps deposit. The second is the troctolite dyke,
commonly referred to as the “feeder dyke” or “conduit.” It extends north of the Eastern
Deeps chamber as a thin, flat-lying, body and then westward, with progressively steeper
northerly dips eventually overturning to steep southerly dips. The Ovoid, Mini-Ovoid and
Discovery Hill deposits occur in the' steep, north-dipping segment while the Reid Brook
deposit occurs in the south-dipping portion. The “conduit” ultimately approaches the top
of the third body, the Western Deeps troctolite chamber below the Reid Brook deposit at
a depth of about 1,000 metres. The feeder dyke joins the two chambers.

There are four principal types of sulphide mineralization at Voisey's Bay: massive,
leopard-textured, basal breccia, and disseminated in variable troctolite. The last three
types are interfingered and cannot be correlated as distinct units. They have been
combined and classified as dlssemmated sulphide in the geological model for the Ovoid,
Mini-Ovoid and Southeast Extension deposits. For the mineral resource estimates, the
mineralization has been divided into two domains: massive sulphide and disseminated
sulphide. The contact between the massive sulphide and disseminated sulphide is sharp
with very little 1nter-f1nger1ng

The Ovoid and Mini-Ovoid dleposxts form an elongate, tadpole-shaped feature with a
length of 800m along a west-northwest axis and a maximum width of 350m, narrowing to
less than 50m at its northwestern end. The maximum vertical depth of the Ovoid deposit
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approaches 120m. A thin, initially nbrth-dipping feeder dyke extends from the base of the
Ovoid, but this dip reverses and eventually dips to the south.

The feeder dyke forms an incomplete marginal skin, 0-20m thick, of variably net- to
leopard-textured mineralized troctolite and basal breccia with disseminated sulphides.
This marginal skin surrounds a core of massive sulphide mineralization approximately
350m in diameter and up to 120m thick.

Toward the western extension of the Ovoid, the deposit becomes more elongate or
trough-like in transition to the more dyke-like form of the Discovery Hill deposit. The
sequence of troctolite intrusion and sulphide deposit is more complete than in the Ovoid
deposit. The upper or northern margin of the intrusion in this area consists of
unmineralized gabbroic to troctolitic material, either in chilled contact with the overlying
gneiss or as a breccia of intrusive and gneiss fragments. Sulphide content increases
abruptly downwards into a zone of net- and leopard-textured troctolite with some massive
sulphide veins and segregations. Sulphides within this unit are dominantly finer-grained,
net-textured and have leopard textures. A large lens of massive sulphide, spatially distinct
from the massive sulphide in the Ovoid deposit, occupies the central portion of the Mini-
Ovoid deposit and overlies weakly mineralized basal breccia along the lower or southern
contact.

The base of the Mini-Ovoid deposit @erges into the feeder dyke, which dips about 70° to
the north at this location. ‘

In the southeast corner of the Ovoid deposit, mineralized troctolite and basal breccia extend
over a buried ridge of footwall gneiss that separates the Ovoid deposit from the Eastern
Deeps chamber. Immediately southeast of the Ovoid deposit, the troctolite broadens into
the main troctolite intrusion called the Eastern Deeps chamber, host to the Eastern Deeps
deposit. The area known as the Southeast Extension is the variably mineralized zone
between the Ovoid deposit and the Eastern Deeps deposit. The Southeast Extension
mineralization averages between S0m and 100m thick and subcrop at the southeast end of
the Ovoid deposit, plunging eastward to a depth of 450m.

The Ovoid/Mini-Ovoid and Southeast Extension deposits are completely covered by 15-
20m of unconsolidated glacial and marine sediments.

Resources & Reserves

Mineral resources and reserves are shown in Tables 5 and 6, respectively. These
statements have been prepared by Inco according to the CIM Standards on Mineral
Resources and Reserves Definitions and Guidelines adopted by the CIM Council on
August 20, 2000 and reported in Inco's 2003 Annual Report.
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. Table 5: 31 Dec 2003 Mineral Resource Estimate, Inco

RN oS
rade -. - Grade

LR (%)
Measured g 0 - - -
Indicated ' 54 1.53 0.70 0.09

Measured & Indicated . 54 1.53 0.70 0.09

Inferred ;16 1.6 0.8 0.1
Source: Inco 2003 Annual Report i

Table 6: 31 Dec 2003 Mineral Reserve Estimate, Inco

o c i Cu
~Grade . Grade
T e ) ‘
Ovoid & Mini-Ovoid Proven , 1.77
Southeast Extension Probable 2,300 0.55
Total 30,400 1.68
Source: Inco 2003 Annual Report :
Voisey's Bay Project
The Voisey’s Bay Project is a development property which Inco plans to develop in three
’ phases as shown in Table 7. Key aspects of the Project are described below.

Table 7: Voisey's Bay Project Overview

v—

s

Phase "Est. Capital
e ’ (CADSmillion)
Phase One 2002-4Q 2005 Initial Start-Up $776

Infrastructure (2002-03)
R&D, Concentrate Handling (2002-06)
Mine & Concentrator (2003-2005)
Phase Two 2007-2011 Hydromet Process $530
Feasibility Study (2007)
Design: & Construct Plant (2008-2011)
Phase Three 2018 + Underground Mine Expansion $545
Develop Underground Mine
Expand Concentrator

Environmental Liabiliziesk

The Voisey’s Bay deposits are located in a greenfield site and there are no known

environmental liabilities as a result of previous exploration or mining activities. The

scope of an environmental impact assessment for the Voisey’s Bay Project was

established under a January 1997 memorandum of understanding among the Government

of Canada, the Government of the Province, the LIA and Innu Nation on a harmonized
. environmental assessment process for the Voisey’s Bay Project.

: October, 2004
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Mining (Phase One)

Phase One of the Voisey’s Bay Project supports a 14-year mine life commencing in 2005
and ending in 2018. The production mine schedule supports a 6,000t/d operation, with an
expansion to 7,200t/d in year 10. The Ovoid deposit is planned to be mined utilizing
conventional open pit methods. VBNC intends to drill on 5m benches, with final walls
being double (or quadruple) benched. Material is planned to be loaded into 50 tonne haul
trucks using wheel loaders and ore is planned to be hauled to the primary crusher located
at the mill. Waste rock and overburden is planned to be hauled and deposited on dumps
located within close proximity to the pit. All waste material identified as potentially acid
generating (“PAG”) will be hauled to Headwater Pond for underwater deposition.

Processing (Phase One)

The selected metallurgical process for the concentrate is planned to include conventional
crushing, wet grinding and differential flotation, using slaked hme for pH control
throughout the circuit, to produce high-grade and middling nickel concentrates and a
copper concentrate. It is expected that thickeners and pressure filters will dewater these
concentrates to produce damp filter cake for shipment to the project port and beyond. The
concentrator plant is planned to commence operations at a feed rate of 6,000t/d and is
planned to be upgraded to 7,200t/d in the second half of the Ovoid mine life as the ore
grade decreases. ‘

During Phase One, two nickel concentrates which will also contain cobalt, and a copper
concentrate are expected to be produced.

Markets

Nickel concentrates produced will be suitable for use by a number of nickel smelters
around the world. The nickel concentrate that is to be shipped to Inco’s operations is
expected to be processed into either nickel cathode or pellet form which can be used in a
wide range of applications or as a nickel oxide sinter product that can be used as a
product for the stainless steel industry either directly or through one or more of Inco’s
joint ventures in South Korea and Taiwan that currently produce utility nickel.

The copper concentrate market is well developed with a large number of custom smelters
located around the world who use the copper concentrate as feed. Given the location of
the Voisey’s Bay Project, the copper concentrate could be shipped to smelters in Canada,
the United States, Europe or Asia.

Capital Cost

The capital cost for all phases of the Voisey's Bay Project as reported by Inco is shown in
Table 8. |
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‘ Table 8: Capital Cost Estimate, Voisey's Bay Project
. Item/Description Capltal Cost
e AT . (CDN$009)
Phase One Mine & Concentrator
Open Pit | $38,000
Waste Rock Storage : $4,000
Crushing & Ore Storage ‘ $19,000
Concentrator $112,000
Tailings ; $15,000
Port : 478,000
Accommodation Complex : $21,000
Site Services ; $160,000
Other Direct Costs $3,000
Sub-Total Directs $450,000
Indirect costs Including Engmeermg & Other Services $217,000
Contingency : $77,000
Owner's Costs $131,000
Other Costs $34,000
Phase One Subtotal Mine & Concentrator $909,000
Mine Expansion & Underground Exploration Program
Mill Expansion $22,000
Underground Exploration Program $95,000
Subtotal ; $117,000
Hydromet R&D Program & Commerclal Facilities
. Hydromet R&D Program $121,000
Hydromet Commercial Plant - Direct Costs $546,000
Hydromet Commercial Plant - Indirect Costs $354,000
Hydromet Demo & Commercial Plant - Owner's Costs $155,000
Subtotal $1,176,000
Sustaining Capital ;
Initial capex - Sustaining Capital ‘. $27,000
Hydromet Commercial Plant - ; $101,000
Subtotal $128,000
TOTAL ESTIMATED CAPITAL COSTS $2,330,000
Operating Costs (Phase One)
Operating costs as projected by Inco are shown in Table 9.
Table 9: Operating Cost Estimate, Voisey's Bay Project
tion: S .. “Operating Cost -
s " (CDN$/t-Ore) .
Mining ‘ $8.68
Concentrator ‘ $12.60
VBNC G&A ‘ $17.33
Owner's Costs ! $2.14
Freight to Supply Site $4.57
. TOTAL ; $45.32

' QOctober, 2004
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. Project Schedule

Phase One Plant construction and pre-production stripping began in 2003, with initial
production scheduled in the fourth quarter of 2005.

As of September, 2004, VBNC announced that the project schedule for the development
of the project will likely be advanced by six months, meaning that commissioning of
facilities in Labrador and Argentia could begin as early as August 2005, running at a full
production rate by Spring 2006. The Project is on budget in Canadian dollar terms.
However, due to the devaluation of the US dollar Phase One costs are now estimated to
be US$888million compared with the original US$776million target.

‘ Octaober, 2004
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@ ¢ INTRODUCTION grEma4

Gustavson Associates, LLC (“Gustavson”) was commissioned by International Royalty
Corporation ("IRC") in October 2004 to prepare a Technical Report on its 2.7% NSR
Royalty at the Voisey's Bay Project (the "Project”") in Labrador Canada. Inco Limited
(“Inco”) holds a 100% equity interest in the Voisey’s Bay Project through its wholly-owned
subsidiary, Voisey’s Bay Nickel Company Limited (“VBNC”).

1.1 Terms of Reference

This report has been prepared in accordance with the guidelines provided in National
Instrument 43-101 ("N143-101"), Standards of Disclosure for Mineral Projects.

However, this report has been prepared for a company which holds a royalty interest (not
direct ownership) on the property. Mining companies are not (typically) required and, as
a matter of practice, do not normally disclose detailed information to companies which
hold a royalty interest in their operations unless legally mandated. IRC therefore, is
limited in amount of information and details it can disclose to that which is available in
the public domain.

Limiting conditions are listed in Secfion 2.1.
1.2 Scope of Work |

The scope of work undertaken by Gustavson involved an assessment of the royalty held
. by IRC on the Voisey's Bay Project.. The following aspects of the Project as available in
the public domain were reviewed:

e Geology,
e Mineral Resources,
¢ Conversion of Mineral Resoufces to Reserves,
¢ Life-of-mine ("LoM") plan,
s Metallurgy and processing plé}nt,
e Environmental, including marilagement and mine closure,
e Infrastructure, capital expenditures, and
¢ Economics of the Royalty. |
1.3 Basis of the Technical Report on Royalty

In summary, this technical report relies primarily upon the NI43-101 Technical Report
prepared by Inco (the “Inco Report”) and effective as of 31 August 2003 as well as
general information available in the public domain including:

e IRC's complete database of pu\‘blic domain data,
e Inco Annual Reports,

. ' e Inco Annual information Forms,

October, 2004
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.  Information available on Inco’s website, and

e [nformation available on other websites.

Gustavson did not conduct a site visit nor did it review the following items as prescribed
by NI43-101: ‘

e geological investigations, refconciliation studies, independent check assaying and
independent audits,

e cstimates and classification of Mineral Resources and Mineral Reserves,
mcluding the methodologies applied by the mining company in determining such
estimates and classifications, such as check calculations, or

e LoM Plan and supporting documentation and the associated technical-economic
parameters, including assumptions regarding future operating costs, capital
expenditures and saleable metal for the mining asset.

Also, Gustavson did not independently sample and assay portions of the deposit because
this information is considered confidential and not available to IRC.

Gustavson note that some of the information residing in the public domain generated
internally by Inco, especially Ore Reserves, require NI43-101 compliance for public
disclosure, and as such are regarded as NI43-101 compliant.

1.4 Effective Date (Item 24)

‘ The effective date of the mineral resburce and mineral reserve statements in this report 1s
December 31, 2003.

1.5 Price Strategy

Royalty economics presented in this ‘report are based upon the following metals prices as
projected by IRC. ‘

Table 1.5.1: Metals Prices

_Parameter | Metal Price .
Market Price |
Nickel (2006 & 2007) | US$5.00/1b
Nickel (2008 - 2018) : US$4.00/1b
Copper " US$1.00/1b
Cobalt j US$15.00/1b
1.6 Exchange Rate

For the purpose of this report the exchange rates are CDN$1.00 - US$0.75.
1.7 ~ Qualifications of Consultant

This report has been prepared based “on a technical and economic review by consultants
. sourced from the Gustavson’s Boulder, Colorado office. These consultants are specialists

; October, 2004
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in the fields of geology, Mineral Resource and Mineral Reserve estimation and
classification, underground mining and mineral economics.

Neither Gustavson nor any of its employees and associates employed in the preparation
of this report has any beneficial interest in IRC or in the assets of IRC. Gustavson will be
paid a fee for this work in accordance with normal professional consulting practice.

The individuals who have provided input to this technical report, who are listed below,
have extensive experience in the mining industry and are members in good standing of
appropriate professional institutions. '

The key project personnel contributing to this report are listed in Table 1.7.1. Certificate
and Consent forms are provided in Appendix A.

Table 1.7.1: Key Project Personnel

‘ompa Name
International Royalty Corporation Douglas B. Silver CEO and Chairman
Douglas J. Hurst President
Gustavson Associates, LL.C William J. Crowl Vice President, Mining, Qualified Person
John B. Gustavson President

| October, 2004
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2.0 DISCLAIMERS aTEM 5)

2.1

Limitations & Reliance on Information

Gustavson’s opinion contained herein and effective October 29, 2004, is based on
information available in the public domain and provided to Gustavson by IRC throughout
the course of Gustavson’s investigations as described in Section 1.3.

As a royalty company IRC is not entitled to detailed or confidential information
regarding the Voisey's Bay Project. : Due to the confidential nature of the underlying data
that supports the Inco Technical Report and IRC’s lack of legal rights to obtain this data,
Gustavson was unable to conduct detailed, thorough and independent assessments.
Therefore the data available for the preparation of this report was significantly limited,
especially in consideration of the requisite reporting requirements of NI43-101. This
report, therefore, relies primarily on information and data taken from a technical report
dated August 31, 2003, the Inco Report, prepared and filed by Inco in accordance with
National Instrument 43-101 as well as general information available in the public
domain.

The Inco Report presents freight costs incurred at the mine to transport the concentrates,
an intermediate product, to the port. The Inco Report does not disclose smelting and
refining costs. With the exception of the freight costs, none of the mine-site costs set out
in the Inco Report impact the calculation of IRC’s royalty amounts.

This report presents gross revenues, and the anticipated smelter, refining, transportation
and marketing costs as reviewed by Gustavson and found to be reasonable. This report
does not include any of the mine site costs (with the exception of freight costs) because
they are specifically excluded from the calculation of the net smelter return royalty.

Data presented in this report reflect various technical and economic conditions at the time
of writing. Given the nature of the mining business, these conditions can change
significantly over relatively short periods of time.

The achievability of LoM plans, budgets and forecasts are inherently uncertain.
Consequently, actual results may be significantly more or less favorable.

This report includes technical information, which requires subsequent calculations to
derive sub-totals, totals and weighted averages. Such calculations inherently involve a
degree of rounding and consequently introduce a margin of error. Where these occur,
Gustavson does not consider them to;be material.

Gustavson is not an insider, associate or an affiliate of IRC, and neither Gustavson nor
any affiliate has acted as advisor to IRC or its affiliates in connection with the Project.
The results of the study by Gustavson are not dependent on any prior agreements
concerning the conclusions to be reached, nor are there any undlsclosed understandings
concemning any future business deahngs

Gustavson reviewed a limited amount of correspondence, pertinent maps and agreements
to assess the validity and ownership of the mining concessions. However, Gustavson did
not conduct an in-depth review of mineral title and ownership; consequently, no opinion
will be expressed by Gustavson on this subject.

October, 2004
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IRC conducted an independent titlé opinion at the time of purchase (October 2004) and
found no material issues. |

Cautionary Statement

NI 43-101 contains certain requirements relating to disclosure of technical information in
respect of mineral projects. Pursuant to an exemption order to be granted to the IRC by
the Canadian securities regulatory authorities, the information contained herein with
respect to the Project is primarily extracted from the Inco Report as well as general
information available in the public domain including IRC’s complete database of public
domain data, Inco Annual Reports, Inco Annual Information Forms, information
available on the Inco website and information available on other websites. Gustavson did
not conduct a site visit, did not independently sample and assay portions of the deposit
and did not review the following items prescribed by NI43-101: (i) geological
investigations, reconciliation studies, independent check assaying and independent audits;
(i1) estimates and classification of mineral resources and mineral reserves, including the
methodologies applied by the mining company in determining such estimates and
classifications, such as check calculations; or (iii) life of mine plan and supporting
documentation and the associated technical-economic parameters, including assumptions
regarding future operating costs, capital expenditures and saleable metal for the mining
asset.

Disclaimer Regarding Inco

Inco has not reviewed this report and takes no responsibility nor assumes any liability for
the statements in this report. No express or implied representation or warranty has been
made by Inco that the contents of this report are verified, accurate, suitably qualified,
reasonable or free from errors, omissions or other defects.

In particular, Inco has advised IRC that the Inco Report was prepared to satisfy the
technical requirements of NI 43-101 and was not intended to be used for purposes of
evaluating an acquisition of the Voisey’s Bay Royalty, for valuing the Voisey’s Bay
Royalty for purposes of an offering of securities or for any purpose other than Inco’s
compliance with the technical requirements of NI 43-101. Gustavson and IRC did not
obtain a copy of the Inco Report from Inco directly, nor seek consent or approval from
Inco to use the Inco Report. IRC and Gustavson obtained a copy of the Inco Report from
the System for Electronic Document'Analysis and Retrieval at www.sedar.com and relied
on it as a public document. Neither Inco nor any of the qualified persons who prepared
the Inco Report consented to the use of the Inco Report by IRC for purposes of evaluating
a potential acquisition of the Voisey’s Bay Royalty or for any offering of securities of
IRC. ;

The Inco Report 1s current only as of its date. Neither Inco nor any of the qualified
persons who prepared the Inco Report has made or makes any representation to IRC or
any other person in any way relating as to the accuracy or fitness for any use or purpose
of any part of the Inco Report as currently contemplated by IRC or otherwise. Inco has
expressly stated that Inco and each of the qualified persons who prepared the Inco Report
accepts no responsibility or liability to IRC or any other person for any use of the Inco
Report. :

QOctober, 2004
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. No information came to Gustavson’s attention during their review of the data and
information contained in the Inco Report that would cause Gustavson to doubt the

mtegrity of such data and information.
2.2 Disclaimers & Cautionary Statements for US Investors

In considering the following statements Gustavson notes that the term “ore reserve” for
all practical purposes is synonymous with the term “Mineral Reserve™.

The United States Securities and Exchange Commission (the “SEC”) permits mining
companies, in their filings with the SEC, to disclose only those mineral deposits that a
company can economically and legally extract or produce from. Certain items are used
in this report, such as “resources,” that the SEC guidelines strictly prohibit companies
from including in filings with the SEC.

Ore reserve estimates are based on many factors, including, in this case, data with respect
to drilling and sampling. Ore reserves are determined from estimates of future
production costs, future capital expenditures, and future product prices. The reserve
estimates contained in this report should not be interpreted as assurances of the economic
life of the Mining Assets or the future profitability of operations. Because ore reserves
are only estimates based on the factors described herein, in the future these ore reserve
estimates may need to be revised. For example, if production costs decrease or product
prices increase, a portion of the resources may become economical to recover, and would
result in higher estimated reserves. The converse is also true.

‘ The LoM Plans and the technical economic projections include forward-looking
statements that are not historical facts and are required in accordance with the reporting
requirements of the Ontario Securities Commission (“OSC”). These forward-looking
statements are estimates and involve a number of risks and uncertainties that could cause
actual results to differ materially.

Gustavson has been informed by IRC that to the best of its knowledge, there is no current
litigation that may be material to the Voisey's Bay Project Royalty.

|
!

i
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. 3.0 PROPERTY DESCRIPTION & LOCATION (TEM 6)

The majority of information presented in this section, with the exception of Section 3.4,
originates in Inco's Technical Report dated 31 August, 2003.

3.1 Location

The Voisey’s Bay Project is located on the northeast coast of Labrador, on a peninsula
bordered to the north by Anaktalak Bay and to the south by Voisey’s Bay. The nearest
communities are Nain, approximately 35 km northeast, and Natuashish, approximately 80
km southeast. The site of the Voisey’s Bay Project is centered approximately at latitude
56°10', longitude 62°00' and extends from 555150E to 556200E and from 6242550N to
6243450N (UTM NADS3 coordinates). The property is 330 km north of Happy Valley-
Goose Bay, in south-central Labrador, and 900 km north-northwest of St. John’s, the
capital of the Province. A Jocation map is shown in Figure 3.1.

3.2 Mineral Licenses, Mining Lease & Surface Rights

A mineral license issued by the Province is required in order to explore a parcel of land.
The Province has issued nine mineral licenses consisting of a total of 1,978 claims
(49,450 ha) to VBNC, which cover the main claim block (the “Main Block™) of the
Voisey’s Bay Project as shown in Figure 3.2. Mineral licenses are issued for a period of
five years and may be extended for three additional five-year renewal periods, for a total
of twenty years.

‘ The mineral license numbers and expiry dates, assuming that the mineral licenses are
successfully renewed are shown in Table 3.3.1.

The assessment work that has been completed to date 1s sufficient to maintain the mineral
licenses until 2008 upon payment of extended license fees. Additional assessment work
will be required to hold the licenses in good standing until their expiry dates. The
mineral licenses have not been legally surveyed. Geographic coordinates define their
locations. ‘

Table 3.3.1: Mineral Licenses

Teome N, T ExpiryDate_
6866M March 21, 2014

6867M ‘ March 21,2014
6870M ; November 7, 2014
9143M ‘ March 21, 2014
9528M ; March 21, 2014
9534M 3 March 21, 2014
9538M March 21, 2014
9582M 2 March 21, 2014

9584M i March 21, 2014

A mineral license does not entitle its: holder to extract any minerals from the property
covered by such license. In order to extract minerals, a mining lease must be obtained
. from the Province. The Province has issued a mining lease to VBNC for a period of 25
years effective September 30, 2002 covering approximately 1,600 hectares. The mining

i October, 2004
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' lease gives VBNC the exclusive' right to extract minerals and carry out mineral
’ exploration, mining operations or mining processing and development in, on or under the
lands, or part of the lands, at Voisey’s Bay covered by the mining lease, subject to VBNC
and Inco continuing to meet the terms of and conditions of a development agreement
between Inco, VBNC and the Government of the Province (the “Development
Agreement”) referred to in the Other Relevant Data section of this Report. The area
covered by the mining lease, as illustrated in Figure 3.2, has been legally surveyed. The
annual fee for the mining lease 1s $80/hectare. Under the terms of the mining lease,
production shall not exceed on average 2.2 million tonnes of ore annually for the first 10
years of mining operations and on average 5.5 million tonnes of ore annually thereafter.

Neither the mineral licenses nor the mining lease held entitle VBNC to surface rights.
VBNC has received surface rights for the Crown lands necessary for the construction of
Phase 1 and future phases for the infrastructure required for the Voisey’s Bay Project.
These surface rights are subject to maintenance requirements, including nominal renewal
fees of $12.50 per hectare. VBNC does not foresee any problem in maintaining the
necessary surface rights for the Voisey’s Bay Project.

33 Location of Mineral Resources, Mineral Reserves & Current Infrastructure

Figure 3.3 displays the area surrounding the Voisey’s Bay Project. Current infrastructure
includes the camp, located at Edward’s Cove on Anaktalak Bay, and a road to the Ovoid
deposit. The locations of all known mineral resources and mineral reserves estimates are
shown projected vertically to surface in Figure 3.4.

. 34 IRC Royalty

Archean Resources Limited (“ARL”) was granted a mortgage on certain of the mineral
claims and licenses covering the Voisey’s Bay deposits in 1993 to secure the payment of
a 3% net smelter royalty ("NSR"): granted to it by Diamond Fields Resources Inc.
(“DFR”) in connection with certain exploration work undertaken by ARL on behalf of
DFR under an agreement entered into in 1993. On 10 July 2003, ARL transferred and
assigned this net smelter royalty to Labrador Nickel Royalty Limited Partnership
("LNRLP").

Prior to August, 2004, Archean Reéources Limited ("ARL") was owned 50% by Mr.
Christopher Verbiski and 50% by Mr. Albert Chislett. On 16 August 2004 International
Royalty Corporation ("IRC") agreed to acquire Mr. Chislett's and Verbiski's interest in
ARL. ;

Through the purchase of ARL, IRC W111 indirectly hold a 100% interest in Voisey's Bay
Holding Corporation ("VBHC").

Labrador Nickel Royalty Limited Partnership (“LNRLP”) 18 92.5% held by VBHC and
7.5% held by Altius Mineral Corporation (“Altius”). Altius also holds an option to
acquire an additional 2.5% interest in LNRLP from VBHC. This report assumes that
Altius has exercised its option and that VBHC owns 90% of the LNRLP. IRC's indirect
interest in the NSR held by LNRLP is therefore 90% of 3.0% or 2.7% of the NSR.
Royalties are summarized as follows in Table 3.4.1.

' Qctober, 2004
43-101report(v028).doc % Gustavson Associates, LLC



International Royalty Corporation ‘ 9
Voisey's Bay Project, Labrador Canada ! Technical Report on Royalty

3.5

Table 3.4.1: Voisey's Bay Royalty

CEntity 0 e e e e T e Ownership L - Royalty
Labrador Nickel Royalty Limited Partnership 100% 3.0%
Voisey's Bay Holding Corporation ("VBHC") 90% 2.7%
Altius Mineral Corporation | 10% 0.3%

As shown in the table, IRC will recekve, through VBHC royalties totaling 2.7%.

Inco's Agreement with the Provincial Government

On June 11, 2002, following suspension of negotiations towards a commercial agreement
in July, 1998, Inco and the Government of the Province announced that they had reached
a non-binding statement of principles (the “Statement of Principles”) covering the
commercial development of the Voisey’s Bay Project. The Statement of Principles was
approved by the provincial legislature in late June 2002 and on October 7, 2002 Inco and
VBNC signed definitive agreements with the Government of the Province to implement
the terms of the Statement of Principles. The definitive agreements provide for the
development of a mine and concentrator processing plant at Voisey’s Bay, a research and
development program focusing on Hydromet processing technologies, an industrial and
employment benefits program for the Voisey’s Bay Project, a timetable for the start and
completion of the principal stages of the Voisey’s Bay Project, and other key parts and
requirements covering the overall development of the Voisey’s Bay Project.

The definitive agreements set forth certain obligations of Inco to construct and operate:

(1) a demonstration plant in the Province as part of the overall research and
development program to test Hydromet processing technologies to treat nickel-
containing ores or intermediate products from the Voisey’s Bay deposits, and

(i) subject to technical and economic feasibility pursuant to the terms thereof, a
commercial processing facility in the Province by the end of 2011 to treat all of the
Voisey’s Bay ores or intermediate product to produce finished nickel and cobalt
product based upon Hydromet processing technologies or, if such technologies do not
meet certain technical and/or ' economic feasibility requirements, as may be
determined by one or more agreed upon experts as provided for in such agreements, a
conventional refinery for matte processing.

Once the demonstration plant is completed and has received intermediate concentrate
product from the Voisey’s Bay Project for testing, Inco can ship quantities of
intermediate concentrate product(s) produced by the Voisey’s Bay Project containing
nickel and/or cobalt to Inco’s facilities in Ontario and Manitoba (Sudbury and Thompson,
respectively) for further processing into finished nickel and cobalt products. Shipments of
such Voisey’s Bay intermediate concentrates are limited to certain maximum aggregate
quantities and will end when the construction of the Hydromet commercial processing
facility 1s completed. If, however, ‘a conventional matte refinery is constructed, as
referred to above, then this facility would be subject to an exemption order that would
enable quantities of nickel in concentrate to be shipped out of the Province on an annual
basis equivalent to the contained nickel in matte processed in the conventional matte
refinery during such year. 1

October, 2004
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3.6

Under the definitive agreements, Inico will also be required, prior to the cessation of the
Voisey’s Bay mining operations in the Province, subject to certain exceptions relating to
the availability of such external sources, to bring into the Province for further processing
at the Hydromet or conventional matte processing facility to be constructed in the
Province from sources outside the Provmce in one or more intermediate forms, quantities
of intermediate product, subject to certain annual minimum quantities, containing in total
quantities of nickel and cobalt equivalent to what was shipped to Inco’s Ontario and
Manitoba operations.

The definitive agreements also set forth:

(1) Inco’s commitment to an underground exploration program covering the Voisey’s
Bay deposits with the objective of discovering sufficient nickel-containing mineral
reserves for processing beyond Phase I of the Voisey’s Bay Project,

(2) the terms under which the processmg of copper intermediate in the Province would be
justified, and

(3) the Province’s commitment to (i‘) the tax regime that will apply to the Voisey’s Bay
Project, (11) electric power rates for the Voisey’s Bay Project and (i) the issuance of the
necessary permits and authorizations to enable the Voisey’s Bay Project to proceed.

The definitive agreements also provide for programs and arrangements relating to
employment and industrial benefits in connection with the construction and related
aspects of the Voisey’s Bay Project. In addition, the definitive agreements include
specific sanctions if Inco were not to meet certain of its contractual obligations under
such agreements, including the effectwe forfeiture of its lease to conduct mining
operations in the Province.

Inco report that all of the conditions to the completion of the definitive agreements,
including securing acceptable financing arrangements, completing the Feasibility Study
and the finalization and execution of the tax agreement among the Province, Inco and
VBNC, have been met as of the effective date of this Report and, accordingly, the
definitive agreements are effective.

Inco's Agreements with Aboriginal Groups

The Voisey’s Bay Project is located in an area which is subject to recognized aboriginal
land claims. As a result, in addition to obtaining the mineral licenses, the mining lease
and surface rights it was necessary for Inco and VBNC to negotiate impacts and benefits
agreements with each of the Inuit of Labrador, represented by the Labrador Inuit
Association (“LIA”) and the Innu of Labrador, represented by Innu Nation.

In June 2001, when confidential negotiations with the Province restarted, Inco and VBNC
also resumed negotiations with each of the LIA and Innu Nation on impacts and benefits
agreements. These agreements were finalized in May 2002 (the “IBAs™). The IBAs were
subsequently ratified by the respective memberships of each of the LIA and Innu Nation
and signed by the parties effective July 29, 2002. The IBAs set forth (i) certain payments
to be made to each of the LIA and Innu Nation by VBNC over the life of the Voisey’s
Bay Project, (i1) programs relating to! training, employment and business opportunities to
be created for the LIA and Innu Nation, and (ii1) the participation of each of the LIA and

October, 2004
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Innu Nation in environmental and certain other programs and procedures relating to the
Voisey’s Bay Project.

Inco and VBNC understand that each of the LIA and Innu Nation reached interim
agreements in July 2002 relating to their respective land claims with the Governments of
Canada and the Province so as to enable the Voisey’s Bay Project to proceed. Inco and
VBNC understand that each of the LIA and Innu Nation are continuing negotiations with
the Government of Canada and the Province towards the conclusion of final
comprehensive land claims agreements which will replace the interim agreements and
which will also deal with issues generally unrelated to the Voisey’s Bay Project.

3.7 Environmental Liabilities

The Voisey’s Bay deposits are located in a greenfield site and there are no known
environmental liabilities as a result of previous exploration or mining activities. The
scope of an environmental impact assessment for the Voisey’s Bay Project was
established under a January 1997 memorandum of understanding among the Government
of Canada, the Government of the Province, the LIA and Innu Nation on a harmonized
environmental assessment process for the Voisey’s Bay Project.

The Voisey’s Bay Project was the first major mining project to be subject to full review
under the Environmental Assessment Act (Canada) since this legislation came into effect
in January 1995. In early 1997, a five-person environmental assessment panel was
selected pursuant to a January 1997 memorandum of understanding entered into by the
Governments of Canada and the Province, the LIA and Innu Nation to conduct the
environmental assessment of the Voisey’s Bay Project.

The environmental assessment process, including public hearings, were held over the
1998 to 1999 period and the panel issued its report and recommendations in April 1999.
The panel recommended that the Voisey’s Bay Project proceed subject to a number of
separate recommendations. In August 1999, the federal and provincial governments
announced their respective detailed responses to the environmental assessment panel’s
recommendations. Both governments released the Voisey’s Bay Project from the
environmental assessment process subject to certain terms and conditions, including
measures intended to mitigate potential environmental effects relating to the Voisey’s
Bay Project, and accepted a number of the panel’s recommendations. Inco does not
believe that those recommendations or the terms and conditions of the releases stipulated
by the governments have created unduly burdensome financial or other restrictions on the
Voisey’s Bay Project.

3.8 Permits Required for Construction & Operation

Inco report that 115 of the approximéte 230 permits required to construct and bring into

production Phase I operations have been obtained. Key permits and other approvals are
shown in Table 3.8.1.

Table 3.8.1: Status of Permits, Authorizations and Approvals

“Description: *., o cian g sy o Status’|
Mining Lease | Received
Fish Habitat (HADD) ‘ Received
Development Plan (Mining Act) On Schedule

43-101report(v028).doc
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Effluent Regulations ]. Compliance Schedule Prepared
Approval to Operate Industrial Facilities ;

% On Schedule
Rehabilitation & Closure Plan ? On Schedule
Source: Inco Presentation, March 2004.

The permitting process is reported to be on schedule and the remaining authorizations are
anticipated to be granted in a timely manner.

43-101report(v028).doc
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Figure 3.1: Location Map of the Voisey's Bay Project

VOISEY'S BAY DEPOSIT
VOISEY'S BAY NICKEL : 'PijeCt Location

COMPANY LIMITED !
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4.0 ACCESSIBILITY, LOCAL RESOURCES, INFRASTRUCTURE,

4.1

4.2

4.2.1

CLIMATE & PHYSIOGRAPHY atEm 7)

The information presented in this section originates in Inco's Technical Report dated 31
August, 2003.

Physiography

The Main Block is generally sparsely treed with barren highlands to the east and west. A
central, north-south trending valley runs throughout, which is well treed, has widely
spaced string bogs and is covered by thick overburden. The mountainous region to the
west is drained by Reid, lkadlivik and Kogluktokoluk brooks, which empty through
rocky, steep-sided valleys into Voisey’s Bay. Elevations on the Main Block extend from
sea level to 175m at Discovery Hill and to 225m at the Eastern Deeps. Maximum
elevations in the area of the V01sey s Bay Project are found at Anaktalak Bay, with hills
up to S00m.

Property Access

During the shipping season (June to December), the nearest community, Nain, 1s serviced
by coastal freighter. At present, the temporary dock at Anaktalak Bay has no facilities for
loading and unloading materials or equipment from large, ocean-going ships and can only
accommodate small ships and barges. Voisey’s Bay Project activities are supported by
helicopter year-round supplemented by snowmobile and tracked vehicles in winter. In
addition, a small, fixed-wing aircraft delivers personnel and supplies to a temporary
landing strip at the proposed mill site. A permanent airstrip currently under construction
1s expected to be completed in September 2003.

Proximity & Availability of Supbort Services

The Voisey’s Bay Project is located at a remote site. There are no existing services, such
as roads or power, and substantial infrastructure will need to be constructed for the
development and operation of the Voisey’s Bay Project. The Inco March 2003 Feasibility
Study (the “2003 Feasibility Study”) identified facilities required to adequately service a
remote site of this nature. The location of the proposed infrastructure is shown in Figure
4.1. VBNC intends to build or otherwise acquire such facilities, including:

s access roads;

* a 1,600m long gravel- surfaced airstrip, complete with edge lighting and approach
aid equipment;

* an accommodation complex with approximately 255 single -occupancy
bedrooms, dining and recreahonal facilities and an aboriginal food preparation
area;

e aservice complex, including équipment maintenance and warchousing facilities;

¢ male/female mine change facilities and administration offices;

e a diesel oil fired power plant with installed capacity of 23.5MW to supply
electrical power to the site via an overhead distribution system;

e acommunications systems;

Octaober, 2004
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e a potable water supply for the mine and concentrator facilities from two wells

drilled;

o a fresh/firewater supply from Camp Pond through a pumphouse facility and fire
ring water pipeline around the mill site;

* a process water supply from the tailings basin using a reclaim barge pump unit;
and }

* atreatment and discharge system for site waste water, including a water treatment

plant, effluent pipeline running parallel to the port access road and outfall
diffuser. “

The site is planned to extend along tbe southeast shoreline of Anaktalak Bay and will also
include the following:

e a concentrate receiving station, a tripper conveyor system, a 175,000t concentrate
storage building and reclaim conveyers;

e ashiploader, with a recovery rate of 1,500t/h suitable for both winter and summer
operation; ‘

a wharf consisting of steel sheet pile cells;
a container and break-bulk receiving and storage area;
diesel fuel off-loading, storage tank farm and truck-loading facilities; and

¢ a stormwater runoff collection system and sedimentation pond.

It is also planned that the Voisey’s Bay Project’s port facility, to be located
approximately 11km from the proposed site of the process plant at Edward’s Cove on the
southeast shore of Anaktalak Bay, will be used to load the nickel and copper containing
concentrates to be produced into deep sea vessels and will receive general cargo and
consumables. The port facility will be used in both summer and winter and the systems
and equipment will be suitable for cold weather operations.

The workforce will be brought onto site and VBNC plans to train such workforce at the
site. Personnel will be flown in and out of the site during both construction and
operations. A limited amount of air freight will be required for perishable commodities
and emergency repairs.

The majority of inbound cargo and all outbound movements are planned to be by ship,
using a charted shipping route to the site. Nickel concentrates are planned to be shipped
year round, with the exception of two periods of approximately six-weeks duration when
no shipments would be made. Ice studies have confirmed the ability to ship concentrates
through the ice conditions in this area with a suitable vessel. Copper concentrate and fuel
are only planned to be shipped during the ice-free period. Shipping through land fast ice
is a concern for the Inuit of Labrador because of the proximity of their communities to
the site of the Voisey’s Bay Project and their frequent use of the ice in Anaktalak Bay for
travel and harvesting. As a result, VBNC and the LIA have entered into shipping
protocols that govern Phase I and intend to enter into a final shipping agreement that will
govern future phases of the Voisey’s Bay Project.

43-10Ireport(v028).doc
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. 4.2.2 Climate

Northern Labrador represents a transition zone between Arctic and sub-Arctic climates.
In the fall and winter seasons, intense, low-pressure weather systems commonly bring
gale to storm-force winds and heavy snow to the northern coast of Labrador. Winds tend
to be more moderate in summer. The Voisey’s Bay area has experienced an average
annual total precipitation of approﬁ;imately 845mm, comprised of 398mm of rain and
447mm of snow. Typical of northern regions in Canada, the coldest months in the
Voisey’s Bay Project area are January and February, when daily temperatures average -
17°C. July and August are the warmest months, with average temperatures of +10°C.
Seasonal extremes range between -39°C and +32°C.

17
Technical Report on Royalty

A 15-day allowance per year has been made in the mine and the concentrator operating
schedules to account for production delays due to weather conditions.

October, 2004
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. 5.0 HISTORY (TEM 8)

The information presented in this s%action originates primarily in Inco's Technical Report
dated 31 August, 2003. ‘

Inco presented an updated resource statement (dated 31 December 2003) in its 2003
Anmual report. The reserve statement mn the 2003 Annual Report remains unchanged.
Therefore included in subsection 5.3.3 is Inco's 31 August 2003 resource statement and
supporting text. 3

5.1 Previous Ownership

ARL first discovered the mineralization at Voisey’s Bay in September 1993 during the
course of a regional exploration program conducted pursuant to a contractual
arrangement with DFR. DFR staked claims to the property in early 1994. After initial
exploration efforts revealed a major deposit and as part of Inco’s June 1995 acquisition of
a 25% interest in the Voisey’s Bay deposits, DFR formed a subsidiary, VBNC, in June
1995 to hold the Voisey’s Bay and other DFR mineral claims in Labrador, conduct
further exploration and ultimately develop and operate the Voisey’s Bay Project.

In June 1995, Inco acquired a 25% interest in VBNC and approximately 7% of DFR’s
common shares. In August 1996, Inco acquired all of the shares of DFR it did not then
own pursuant to a plan of arrangement, and VBNC became a wholly-owned subsidiary of
Inco. |

‘ 5.2 Previous Evaluations and Develbpment

Prior to Inco’s acquisition of DFR, Teck Corporation (now known as Teck-Cominco
Limited) (“Teck”) prepared the “Voisey’s Bay Development Mine-Mill Project
Feasibility Study”, dated June 1996, for DFR (the “Teck Study”). The Teck Study was
based on milling 7000t/d from the Ovoid and Mini-Ovoid deposits to produce 133million
pounds of refined nickel metal annually. The Teck Study included preliminary designs
for a concentrator, shop/warchouse/office facility, port site concentrate storage and
handling facilities, fuel storage and handling facilities, shipping arrangements as well as
capital and operating cost estimates.

In 1997, VBNC awarded SNC-Lavalin a contract for project and construction
management relating to the development of a 20,000t/d mine/mill at Voisey’s Bay. The
contract included the design of the open pit mine. The pit was designed by Kilborn
Engineering (“Kilborn™) based on a geological interpretation and block model provided
by ITSL. The design of the process metallurgy was based on the tests used in the Teck
Study. A second metallurgical sample was obtained in 1997 and the pilot plant tests
confirmed the results from the 1995 pilot plant tests.

Limited construction of certain site infrastructure, including the main access road,
commenced in the spring of 1997. However, construction activities at the site were
suspended as a result of certain legal proceedings brought by the LIA and Innu Nation in
June 1997 and a ruling by the Newfoundland Court of Appeal in September 1997 that
these activities were subject to the joint environmental assessment process. As a result of
. that court ruling, all development work was halted, including detailed design work by

I October, 2004
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5.3

5.3.1

SNC-Lavalin, since such work could not proceed during the environmental assessment
process. However, surface exploration continued at site. Concurrent with exploration,
VBNC and Inco proceeded with a number of mining studies, metallurgical tests and
research programs and other engineering activities to assess the technical and economic
feasibility of the Voisey’s Bay Project ITSL recommended that additional boreholes be
drilled in the Ovoid deposit to support future pit planning. A total of 20 additional holes
were drilled in 1997.

During 2000, Inco continued internal research and development work on Hydromet
processing technologies to treat Voisey’s Bay nickel concentrates. Inco also continued
surface exploration programs at Voisey’s Bay and at other targets in Labrador covered by
its mineral licenses. In September 2001, Inco and VBNC shut down exploration activity
in Labrador and the exploration camp at the Main Block was decommissioned.

As previously stated, confidential negotiations between Inco and the Province resumed in
late June 2001 and a non-binding Statement of Principles was entered into in June 2002
which was approved by the Province’s legislature in late June 2002. On October 7, 2002
Inco and VBNC signed definitive agreements implementing the Statement of Principles,

‘including the Development Agreement. VBNC then initiated the Feasibility Study,

entitled “Voisey’s Bay Project, Labrador — Mine and Concentrator Plant Feasibility
Study”, which was completed in March 2003, referred to in this report as the 2003
Feasibility Study. ‘

Historical Resource Estimates

Teck Estimate

The mineral reserve estimate in the Teck Study was based on a geological model utilizing
geological sections at 50m intervals along the deposit. Specific gravity (“SG”) of massive
and disseminated sulphide was calculated for each block using inverse distance squared
modeling based on 5m long composite pycnometer density tests. Assay data for nickel,
copper and cobalt was also composited into 5Sm intervals for massive and disseminated
sulphide.

A three-dimensional block model of the mineralization, using 10m x 10m x10m blocks,
was constructed. The nickel, copper and cobalt grades and the SG were modeled based on
geostatistical methods.

“Geological reserves” were estimated in the Teck Study over the complete block model.
The mineral resource classification was determined based on the distance of individual
blocks to the nearest hole. Measured mineral resources were classified as mineral
reserves within 30m of a hole, indicated mineral resources were between 30m and 50m of
a hole, and while inferred mineral resources were greater than 50m from a hole. Based on
these criteria, Teck estimated “geological reserves” as shown in Table 5.3.1.

Table 5.3.1: 1996 ""Geological Resefve" Estimate, Teck

 Classification

Cobalt Grade

e L%L
Measured 0 114
Indicated 0.089

October, 2004
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Inferred 4415 0.613 0.453 0.032

. Total 38,215 2432 1.453 0.102

|
|

The term “Geological Reserves” is an historical term and it is not recognized in National
Instrument 43-101. The estimates shown in Table 5.3.1 would most likely be considered
as mineral resources (using the CIM Standards on Mineral Resources and Reserves
Definitions and Guidelines adopted by the CIM Council on August 20, 2000) because
mining loss and dilution factors have not been applied. Under National Instrument 43-
101, the inferred mineral resources can not be added to the other categories of mineral
resources.

To determine the shape of the optimum pit, the grade block model was converted to a net
smelter return block model by considering metallurgical recoveries, assumed metal prices
and currency exchange rates and deducting appropriate transportation, smelting and
refining costs. The ore cut-off value was determined and corresponded to a nickel grade
of about 0.3%. ‘

Based on these estimates, a diluted, mineable reserve of 32.2million tonnes grading
2.75% nickel, 1.62% copper and 0.11% cobalt was reported by Teck. Dilution was
represented by a 1.5m waste boundary surrounding the defined area of mineralization and
represents the estimated amount of waste rock that would have to be processed as ore in
order to recover 100% of the mineralized zone. Dilution was estimated at 850,000 tonnes
at zero grade.

‘ In Inco’s Annual Report on Form 10-K for the year ended December 31, 1996, Inco
included as part of its total mineral (ore) reserve estimate a mineral reserve estimate of 32
million tonnes grading 2.83% nickel, 1.68% copper and 0.12% cobalt, based on the
undiluted reserves reported by Teck. Similar mineral reserve estimates, also based on the
undiluted reserves reported by Teck, were included in Inco’s Annual Report on Form 10-
K for the years ending December 31, 1997, 1998, 1999 and 2000.

5.3.2 ITSL Estimate (SNC-Kilborn Engineering Study)

ITSL and VBNC carried out a new mineral resource estimate on the Ovoid and Mini-
Ovoid deposits in 1997 which is stated below in Table 5.3.2. These mineral resource
estimates were determined using industry standard methods and are in compliance with
CIM’s Standards on Mineral Resources and Reserves Definitions and Guidelines adopted
by the CIM Council on August 20, 2000.

Table 5.3.2: 1997 Mineral Resource Estimate, ITSL

mm——

. Zon

NP Cun ¢

de' Grade G
Ovoid & Mini-Ovoid Massive Measured 3.71 2.16 0.185
Ovoid & Mini-Ovoid Disseminated Measured 1.10 0.71 0.062
Total Measured 3.07 1.81 0.154
Southeast Extension © Indicated 0.78 0.44 0.042
2.89 1.70 0.145

Total Meas. & Ind.

‘ October, 2004
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: The mineral resource estimates set forth in Table 5.3.2 were based on a cut-off value that
. corresponded to a nickel grade of 0.5% nickel, compared to the Teck estimate, which
used a cut-off value that corresponded to a nickel grade of 0.3% nickel. The higher cut-
off value, coupled with a more conservative geological interpretation, resulted in a
reduced tonnage at a higher grade. -

The 1997 mineral resource model was provided to Kilbom for pit planning and
determination of the mineral reserve estimates. Based on the pit design for the Ovoid and
Mini-Ovoid deposits, a proven mineral reserve estimate of 31 million tonnes grading
2.88% nickel, 1.69% copper and 0.145% cobalt was reported in Inco’s Annual Report on
Form 10-K for the year ended December 31, 2001. The mine plan projected the recovery
of 100% of the massive sulphide mineralization and 60% of the disseminated sulphide
mineralization included in the mineral resource estimate for an overall recovery of 88%
of the resource. The pit design did not include the extraction of the mineral resource in
the Southeast Extension deposit. Dilution was estimated at 11.4% of tons at a grade of
about 0.1% nickel, 0.1% copper and\0.0l% cobalt.

5.33 Inco Resource Statement, 31 August 2003

A mineral resource model was completed in January 1998 and later updated to include
the Southeast Extension deposit in April 1999. This mineral resource model was used as
the base for the mineral reserve estimate and mine plan in the 2003 Feasibility Study. The
1999 model incorporated all the drilling data available by April 1999 and benefited from
an increased confidence in the geological modeling of the various ore zones and in the

. grade interpolation due to the addition of diamond drilling since the construction of the
previous model in June 1997 used in the ITSL mineral resource estimate.

The 1999 model incorporated the geology from an additional 34 metallurgical holes and
the geology and assay data from an additional 28 holes drilled in 1997 to better define the
pit limits. In addition, the topography was revised based on a new survey of all the drill
hole collars.

Dilution of the Mineral Resources Block Model

Internal geological dilution has been accounted for during the interpolation process. A
component of vertical dilution was added by using troctolite samples located on the outer
side of the low-grade zone.

Mineral Resource Classification

The mineral resource estimates have been classified in accordance with the CIM
Standards on Mineral Resources and Reserves Definitions and Guidelines adopted by the
CIM Council on August 20, 2000. The measured resource category has been applied to
the Ovoid and Mini-Ovoid deposits and the indicated mineral resource category has been
applied to the Southeast Extension deposit.

Classification criteria were developed using the number of holes, the continuity in the
mineralization and the anticipated level of mining selectivity in each zone
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. Mineral Resource Estimate '
The historical mineral resource estimates from the Inco Report are shown in Table 5.3.3.

These mineral resource estimates are inclusive of the mineral reserve estimates stated in
Table 7.1.4 and discussed later in section 7.1. Mineral resources which are not mineral
reserves do not have demonstrated economic viability.

The mineral resource estimates were determined with the benefit of data from additional
drill holes compared to the 1997 mineral resource estimates shown in Table 5.3.2. The
tonnage estimate has increased since the 1997 mineral resource estimate by about 2% and
the nickel grade has decreased by 0.1% as a result of the slight decrease in the volume of
the massive sulphide zone and an increase in the volume of the disseminated zone
indicated by the additional drilling résults.

Table 5.3.3: 31 Aug 2003 Mineral Resource Estimate, Inco

Ovoid & Mini-Ovoid Massive(l) " Measured 21, 280

Ovoid & Mini-Ovoid Disseminated(i) ! Measured 8,030 1.00
Total | Measured 29,310 2.97
Southeast Extension Indicated 2,600 0.81
Total Meas. & Ind. 31,910 2.79

(1) All the blocks in the model are reported as mineral resource. i.e. no cut-off applied.
(2) Assuming selective mining of 10mx10mx5m blocks based on a 0.5%Ni cut-off grade.

In the Independent Audit, AMEC independently audited each step of the mineral resource
modeling process and determined that the mineral resource models were acceptable to
support mine planning and declaration of mineral reserves. AMEC suggested some minor
changes to the process and recommended the drilling of additional drill holes for future
pit optimization work. ‘

Based on AMEC’s recommendation, an additional 7 drill holes were drilled in the
Southeast Extension deposit and an additional 18 bore holes were drilled in the Ovoid
and Mini-Ovoid deposits to better define the shape of the ore contact at the pit edge in
late 2002 and early 2003. The recommendations suggested by AMEC for modeling were
incorporated into the process and a new block model was produced. A mineral resource
estimate was carried out on the revised model to determine the impact of the additional
drilling on the estimate used for the 2003 Feasibility Study. The preliminary mineral
resource estimate based on this revised model is essentially identical to the mineral
resource estimate used in the 2003 Feasibility Study.

Model Data & Geologic Model

All data used for the modeling was stored in a Datamine database. The geological
interpretation was carried out by ITSL and VBNC geologists and it was initially based on
the modeling of the troctolite unit hosting the mineralization. Within this envelope, two
domains of massive sulphide mmerallzatlon and low-grade mineralization were further

. defined.
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The outer boundary of low-grade mineralization is always located inside the troctolite
envelope and corresponds with a natural discontinuity in the sulphide content proﬁle In
the Southeast Extension deposit, only the low-grade mineralization was modeled since
the Southeast Extension deposit is basically contiguous with the overall troctolite
envelope and no significant massive sulphide intersections have been intersected.

In all the deposits, the geological interpretation was “snapped” in 3D to the actual
location of the drill-holes. The resulting 3D envelope was then checked in both plan and
long-section views to ensure 3D consistency. Drill-hole assays inside and outside the
massive sulphide envelope were composited with a length of 1m.

The block model origin in UTM NAD 83 coordinates extends from 555150 east to
556200 east, 62442550 north to 6243450 north and for 540m in elevation (4660 m to
5200 m in the Voisey’s Bay Main Block reference system, where 500m equals mean sea
level). The block dimensions are 10m x 10m x Sm vertical.

Grade Capping

No direct high-grade capping was applied to the samples used in the mineral resource
model. In the areas of massive sulphide mineralization domain, there are no significant
high-grade outlier data. In the areas of low-grade mineralization, the skewness of the
population is handled in the mmeral resource model construction through the use of
multiple indicator kriging.

Variography

Variograms were computed for nickel, copper, iron and sulphur. The vertical (downhole)
vartograms were used to establish the nugget effect. Grade and indicator variograms were
run independently within the areas of massive and low-grade mineralization and within
the three deposits of different orientations, i.e., the Mini-Ovoid, Ovoid and Southeast
Extension deposits. A total of 20 grade variograms (nickel, copper, iron and sulphur in
the Ovoid and Mini-Ovoid deposits and nickel and copper in the Southeast Extension
deposit) and 48 indicator variograms (8 indicators for nickel and 8 indicators for copper
in all three deposits) were calculated modeled and later used for grade or indicator
interpolation.

Block Model Interpolation

Grade interpolation was done through nearest neighbour, ordinary kriging and indicator
kriging for comparison and validation purposes. The model endorsed for mine planning
and resource reporting is the ordinary kriged model in the massive sulphide
mineralization and the multiple indicator kriged model in the disseminated
mineralization. |

While three grade interpolation techniques provide the same global average of the
mineral model before applying a cut-off, the nearest neighbour method is not appropriate
for local estimation and is only used as a check to ensure the absence of global biases.
Indicator kriging is deemed more appropriate to deal with skewed grade distributions and
was used in the disseminated domains to properly account for the high-grade outliers
during the interpolation process.
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Multiple interpolation runs with wvarious search distances and composite selection
requirements were performed for nickel, copper, iron and sulphur by ore type and
variography domain. A total of 156'interpolation runs were completed in the building of
the various models, with 32 nearest neighbour runs and 124 kriging runs.

Block Model Validation

The block model has been Validatedéin several ways. An extensive review of block model

grade plans and sections was performed to ensure that grade interpolation was honouring
the data and interpolation domains. |

The average grades of 1m composites, and nearest neighbour, ordinary kriging and
indicator kriging models, were compared. In general, there is reasonable agreement

among various validation methods and no global bias is present in the mineral resource
model. !

In the Southeast Extension deposit, where significant ore sorting is anticipated to be
possible through grade control, .theismoothing occurring in the indicator kriged model
was assessed and corrected using an;indirect lognormal volume-variance correction. This
was done fo mitigate the chances of a biased estimate of the recoverable mineral reserve
as a result of underestimating the recoverable grade. The corrected grades were included
in the final model used for mine planning and mineral resource and mineral reserve
reporting. ‘
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6.0 GEOLOGY & SAMPLING

6.1
6.1.1

6.1.2

The information presented in this sectlon is taken from Inco's Technical Report dated 31
August, 2003.

Geological Setting (item 9)

Regional Geology

The regional geology is dominated by juxtaposed terranes of Archean and Proterozoic
gneisses, extensively intruded by sultes of troctolitic, gabbroic/anorthositic and granitic
plutonic-rocks.

The major structural feature in the region is a north-south-trending collisional suture,
juxtaposing Archean Nain Province gneisses to the east with Lower Proterozoic -age
Churchill Province gneisses to the west. The crustal suture was formed more than 1800
Ma ago. ‘

The next major geological event occ‘urred between 1350 and 1290 Ma ago, when the area
was intruded by massive volumes of magma resulting in the emplacement of widespread,
batholithic intrusions (Figure 6.1). These intrusions, collectively referred to as the Nain
Plutonic Suite (“NPS”), include a spectrum of igneous rock types but consist mainly of
anorthosite, troctolite, diorite and granite.

The gneisses and intrusive rocks of the NPS have been cut by a series of regional east-
west lineaments, many of which show significant movement, and some of which cut and
displace portions of the NPS. Otherwise, there has been no major deformation since the
emplacement of the NPS. Mafic dykes occupy parts of these east-west structures.

Main Block

The geology of the Main Block is shown in Figure 6.2. Archean Nain Province and Early
Proterozoic Churchill Province rocks compose the basement lithologies. The Nain
Province rocks consist of moderately to strongly migmatized, isoclinally folded,
quartzofeldspathic gneisses with lesser metasedimentary, amphibolitic and minor
anorthositic material. The Churchill gneisses proximal to the deposits consist of equal
proportions of quartzofeldspathic paragneiss and garnetiferous, locally graphitic and
sulphidic, paragneiss. These paragnelsses are part of an extensive lithologic unit called
the Tasiuyak Gneiss.

The gneisses are intruded by an Early Proterozoic orthogneiss and by Middle Proterozoic
NPS rocks. The orthogneiss is an orthopyroxene-bearing tonalite that occurs along and
proximal to the collisional suture in the deposit area. It 1s strongly lineated with
gneissosity developed locally. The orthognelss essentially encloses the deposits that will
be mined with the open pit.

The NPS can be separated into fbur distinct rock types: anorthosite, ferrodioritie,
troctolite and granite. Geological mapping and airborne magnetic surveys indicate that
the NPS intrusions are essentially flat-lying, relatively undeformed sheets.
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6.1.3

Portions of two major NPS anorthosite complexes are present on the Main Block. The
Ikadlivik Massif occurs in the northwestern part of the property and the Kangeklualuk
Massif occurs in the northeastern part of the Main Block.

The Voisey’s Bay Intrusion (“VBI”), Ashley Intrusion and Mushuau Intrusion of the NPS
are mafic in composition and are dominantly composed of olivine gabbro and troctolite
with variable amounts of leucotroctolite, melatroctolite, olivine norite, gabbronorite and
ferrodiorite. The Voisey’s Bay dep031ts are hosted by the VBI, which has been estimated
to be at 1338 Ma old.

Deposit Geology
Intrusion-types within the VBI

The VBI occurs in three intrusions. The first comprises the large, easterly plunging,
troctolite chamber overlying the Eastern Deeps deposit. The second is the troctolite dyke,
commonly referred to as the “feeder dyke” or “conduit.” It extends north of the Eastern
Deeps chamber as a thin, flat-lying, body and then westward, with progressively steeper
northerly dips eventually overturning to steep southerly dips. The Ovoid, Mini-Ovoid and
Discovery Hill deposits occur in the steep, north-dipping segment while the Reid Brook
deposit occurs in the south-dipping portion. The “conduit” ultimately approaches the top
of the third body, the Western Deeps troctolite chamber below the Reid Brook deposit at
a depth of about 1000 metres. The feeder dyke joins the two chambers.

Rock Types

The VBI consists of a variety of dominantly troctolitic cumulates, distinguished
principally by (i) variations in the proportions of cumulus olivine and plagioclase, (ii) the
amount of intercumulus minerals such as clinopyroxene, hornblende and biotite and (it1)
the presence of sulphide and a variety of both locally-derived and exotic xenoliths.
Feeder olivine gabbro occurs within the feeder dyke and sometimes as a marginal phase
along contacts between the VBI and country rock. It is a plagioclase + olivine cumulate
containing much more intercumulus: material (between 30 and 50 modal per cent) than
other components of the VBI. Ferrodiorite or ferrogabbro is also present in the feeder
environment. They have a finegrained, noncumulate texture. Ferrodiorite is generally
massive but occasionally exhibits cornposmonal banding, particularly in areas where
sulphide is present.

Rock Types Hostlm;Mineralizatioh

Varied-textured troctolite or variable troctolite underlies the normal troctolite and occurs
in the basal portion of the Eastern Deeps chamber and in wider sections of the feeder
dyke. It differs from normal troctolite in that it contains up to 25% by volume gneiss
inclusions and variable amounts of fine-grained disseminated to blotchy, pegmatitic
sulphide. Inclusion-bearing troctolitic rocks, termed basal breccia or feeder breccia, occur
at the base of the Eastern Deeps Chamber at the point of intersection with the feeder
dyke, and within the feeder dyke and along contacts of the VBI with country rock.

Sulphide Types

There are four principal types of sulphide mineralization at Voisey's Bay: massive,
leopard-textured, basal breccia, and disseminated in variable troctolite. The last three
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. types are interfingered and cannot be correlated as distinct units. They have been
combined and classified as disseminated sulphide in the geological model for the Ovoid,
Mini-Ovoid and Southeast Extension deposits. For the mineral resource estimates, the

mineralization has been divided into two domains: massive sulphide and disseminated

sulphide. The contact between the massive sulphide and disseminated sulphide is sharp

with very little inter-fingering. Examples of various types of mineralization are shown in
Figures 6.3 and 6.4. ‘

Massive Sulphide

Massive sulphide at the Oveid and Mini-Ovoid deposits consists of accumulations of
greater than 75% by volume of sulphide. The sulphide assemblage comprises pyrrhotite
(varying proportions of finely intergrown hexagonal pyrrhotite and troilite), pentlandite,
chalcopyrite, cubanite and magnetite. Trace quantities of galena, sphalerite,
argentopentlandite and mackinawite are also present. Cubanite occurs as discrete grains
and exsolution lamellae in chalcopyrite. Massive sulphide in the Ovoid and Mini-Ovoid
deposits is characterized by very coarse grains (1-2 cm) of pentlandite, often occurring as
partial to complete rims or “loops” around large crystals of pyrrhotite and as corroded-
looking grains within chalcopyrite. A small amount of pentlandite also occurs as small
“eyes” and exsolution lamellae within pyrrhotite.

i

Magnetite is a conspicuous component of massive sulphide in the Ovoid. Based on
detailed observations on core from'the BS series of diamond drill holes and on less
detailed data from other holes. Magnetite is present in the 10-15 modal per cent range

. throughout much of the central Ovoid deposits, with a significant decrease to the 3-10
modal per cent range adjacent to the footwall contact. The magnetite forms subhedral to
amoeboid-shaped crystals 1-5mm in size. Several areas of concentration with 20-40
modal per cent of abnormally coarse magnetite occur sporadically but seem to be
preferentially located in the central parts of the Ovoid deposits.

Disseminated Sulphide

Leopard-textured sulphidé (net-textured sulphide)

The term “leopard-textured sulphide” was introduced to describe a mineralization type
consisting of black aggregates or oikocrysts of augite and olivine up to 0.5c¢m in diameter
in a matrix of sulphide. In practice, this term now refers to any heavily mineralized, net-
textured sulphide mineralization. The sulphide matrix consists primarily of pyrrhotite,
pentlandite and chalcopyrite, which occur interstitial to the principal cumulus silicates,
plagioclase and olivine. The proportion of sulphide varies from 20%-50% per cent by
volume. The mineralogy of the leopard textured sulphide is similar to that of adjacent
massive sulphide.

Sulphides in basal breccia'

Mineralization in basal breccia is much more variable than that of the two preceding
mineralization types. It consists in part of small lenses or veins of massive sulphide, as
veins of leopard-textured sulphide and, commonly, as blotches of sulphide interstitial to
the inclusions of gneiss, troctolite, melatroctolite and ultramafic rocks, which are

. common in this rock unit. Again, the mineralogy of is the same as the mineralogy of the
adjacent massive sulphide.
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6.2
6.2.1

Disseminated sulphides in variable troctolite

Sulphides are sometimes abundant (up to approximately 25%) in the lower part of
variable troctolite sequences and usually decrease upward. They occur in two forms, most
commonly as irregular blotches, 10-30cm in diameter, of sulphide intergrown with coarse
silicates. The second form of sulphide occurs as irregular patches of disseminated
sulphide within variable troctolite that displays a normal, medium-grained, fabric.

Post-Mineralization Intrusions and Structures

All rock units are intruded by younger granitic intrusions of the NPS. Both the
Makhavinekh and Voisey’s Bay granites consist of medium to coarse-grained monzonite,
quartz monzonite, syenite and granite. Geological mapping and diamond drilling have
confirmed the sheet-like nature of these units. The Makhavinekh granite is rapakivi-
textured with abundant ovoid-shaped feldspars. The Voisey’s Bay granite has a
hypidiomorphic texture with minor, locally developed, rapakivi texture. The granites
commonly form complex intrusive breccias with adjacent units, including the VBI.

East-west trending faults and joints that may be related to extensional tectonics are a
prominent feature of Main Block geology; these are most common in the eastern half of
the Main Block. Significant sinistral displacements occur across numerous regional,
eastwest lineaments. Thin, very late, mafic dykes occupy some of these structures.
Neither the granite nor mafic dykes cross-cut the mineralization within the planned open
pit.

Some members of the late east-west oriented fault set cut and displace portions of the
VBI. No major offsets have been documented within the mineralized zones, but minor
dislocations may reduce ground strerigth in localized areas of gouge and fracturing.

Deposit Types (Item 10)

Sulphide Concentration

The mineralization of nickel, copper and cobalt within the VBI is magmatic sulphide
genetically related to mafic magmatism. In deposits of this type, concentrations of
sulphide result from the development of immersible sulphide-rich and silicate-rich liquids
during the cooling of a magma. Chalcophile elements such as nickel and copper are
preferentially partitioned into the sulphide rich liquid phase. Owing to differences in
physical properties between these, such as differences in density and viscosity, they may
spatially separate from each other to a greater or lesser extent.

Sulphide liquids are denser than silicate liquids and tend to concentrate at the base of
mafic intrusions. Liquids of different density may also separate from each other through a
process known as flow differentiation, which takes place where liquids pass through
conduits or pass from one hydraulic regime (turbulent flow through a restricted passage,
for example) to another (laminar flow in a larger magma chamber, for example).
Complete separation of sulphide from silicate liquid by whatever process may result in
the formation of a massive sulphide deposit with only minor amounts of entrained
silicate; incomplete separation will result in the formation of disseminated sulphide
deposits that can have extremely ivariable sulphide:silicate ratios. Both types are
commonly found in the same deposit.!
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6.2.2

6.2.3

|

The understanding of the process of sulphide concentration in magma described above
was used to help guide exploration at Voisey’s Bay. Consequently, exploration was
focused on areas where the feeder dyke exited into large magma chambers on areas
where the feeder flared out or expanded in size and on areas where the feeder was
constricted or irregular in attitude.

Deposits

The estimated mineral reserves and mineral resources at Voisey’s Bay are contained
within distinct deposits within the feeder dykes and at the junction of the feeder with a
chamber. :

The deposits making up the Voisey’s Bay Project include Discovery Hill, Eastern Deeps,
Mini-Ovoid, Ovoid, Reid Brook and Southeast Extension. The deposits that occur within
the feeder include the Reid Brook, Discovery Hill and the Ovoid/Mini-Ovoid. The
Eastern Deeps deposit occurs at the junction of a feeder dyke with the Eastern Deeps
Chamber. The Ovoid and Mini-Ovoid deposits and a portion of the Southeast Extension
deposit constitute the mineralization contained within the proposed open pit for Phase 1
of the Voisey’s Bay Project. |

Geology of the Open Pit Deposiis
Ovoid |

The Ovoid and Mini-Ovoid deposits form an elongate, tadpole-shaped feature with a
length of 800m along a west-northwest axis and a maximum width of 350m, narrowing to
less than 50m at its northwestern end. A typical geological section through the Ovoid
deposit is shown in Figure 6.5. The maximum vertical depth of the Ovoid deposit
approaches 120m. A thin, initially north-dipping feeder dyke extends from the base of the
Ovoid, but this dip reverses and eventually dips to the south.

The feeder dyke forms an incomplete marginal skin, 0-20m thick, of variably net- to
leopard-textured mineralized troctolite and basal breccia with disseminated sulphides.
This marginal skin surrounds a core of massive sulphide mineralization approximately
350m in diameter and up to 120m thick.

Mini-Ovoid

Toward the western extension of the Ovoid, the deposit becomes more elongate or
trough-like in transition to the more dyke-like form of the Discovery Hill deposit. This
area 1s known as the Mini-Ovoid deposit; a typical section is shown in Figure 6.6. The
sequence of troctolite intrusion and sulphide deposit is more complete than in the Ovoid
deposit. The upper or northern margin of the intrusion in this area consists of
unmineralized gabbroic to troctolitic material, either in chilled contact with the overlying
gneiss or as a breccia of intrusive and gneiss fragments. Sulphide content increases
abruptly downwards into a zone of net- and leopard-textured troctolite with some massive
sulphide veins and segregations. Sulphides within this unit are dominantly finer-grained,
net-textured and have leopard textures. A large lens of massive sulphide, spatially distinct
from the massive sulphide in the Ovoid deposit, occupies the central portion of the Mini-
Ovoid deposit and overlies weakly mineralized basal breccia along the lower or southern
contact. ‘
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. The base of the Mini-Ovoid dep0s1t merges into the feeder dyke, which dips about 70° to
the north at this location.

Southeast Extension

In the southeast corner of the Ovoid ideposit, mineralized troctolite and basal breccia extend
over a buried ridge of footwall gneiss that separates the Ovoid deposit from the Eastern
Deeps chamber (Figure 6.7). Immediately southeast of the Ovoid deposit, the troctolite
broadens into the main troctolite intrusion called the Eastern Deeps chamber, host to the
Eastern Deeps deposit. The area known as the Southeast Extension is the variably
mineralized zone between the Ovoid deposit and the Eastern Deeps deposit. The
Southeast Extension mineralization averages between 50m and 100m thick and subcrop
at the southeast end of the Ovoid deposxt plunging eastward to a depth of 450m (Figure
6.7).

The Ovoid/Mini-Ovoid and Southeast Extension deposits are completely covered by 15-
20m of unconsolidated glacial and marine sediments.

6.3 Mineralization (Item 11)

6.3.1 Major Metal Zoning

Nickel distribution in massive sulphide is remarkably consistent throughout the Ovoid
and Mini-Ovoid deposits. Figure 6.8 is a plan view showing the variation of the nickel
grade within the mineralization in the planned open pit. Figures 6.9 and 6.10 show bar
charts along several drill holes reflecting the distribution of nickel in the Ovoid and Mini-

‘ Ovoid deposits in section. Because cobalt grades are closely correlated with those of
nickel, cobalt shows a very similar pattern to nickel.

Copper grades are considerably more variable than those of nickel. Copper grades in
massive sulphide are highest along the southwest side and central portions and lowest
along the west, north and east sides of the Ovoid deposit. Figure 6.11 shows a plan view
of the vanation of the copper grade within the mineralization in the open pit. Figure 6.12
shows a section with a bar chart showing the distribution of copper in the Ovoid deposit.
The concentration of a higher grade copper zone within the Ovoid is interpreted to
represent the location of the last sulphide liquid to crystallize within the massive sulphide
zone of the Ovoid deposit. The variability in the copper distribution and the concentration
of the copper within distinct zones will result in a higher variability in the copper grade
compared to the nickel grade in the mine feed to the mill.

Grade simulation models based on the assay data from the closely-spaced metallurgical
holes were developed to assess the short-range variation in the copper to nickel ratio in
the mine feed to the concentrator. Further assessments are planned to determine the
impact of variable Ni:Cu ratios on the capacity of the flotation section of the concentrator
and concentrate grades. Mining sequencing and/or feed blending methods may be
necessary in order to optimize the concentrator performance. VBNC has developed the
simulated block model and future production scheduling will incorporate estimates of the
range of the copper to nickel variations.
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6.3.2

6.3.3

6.4

}

The significant concentration of ciobalt in pentlandite and the very good correlation
between nickel and cobalt suggests that nearly all cobalt occurs in pentlandite. This
relationship has been confirmed by mineralogical studies.

Mineralogy

Overall, the massive sulphide is composed of approximately 75% pyrrhotite/troilite, 12%
pentlandite, 8% chalcopyrite/cubanite and contains 5% magnetite. The pyrrhotite is
hexagonal and on average contains about 0.29% nickel. The pyrrhotite to troilite ratio is
approximately 70:30. The troilite contains only trace amounts of nickel.

The pentlandite is coarse grained and often forms coarse “loop textures” rimming large
crystals of pyrrhotite. The pentlandite is frequently associated with magnetite, which is
dispersed throughout the sulphide minerals. Magnetite can occur in local concentrations,
ranging from less than 5% to as high as 30%.

The cubanite occurs as intergrowths with chalcopyrite as exsolution lamellae and rarely
as granular aggregates within the chalcopyrite. The chalcopyrite to cubanite ratio
averages about 90:10 but high concentrations of cubanite are locally present.
Trace Element Zoning |

In 1996, VBNC re-analyzed 652 samples from the Ovoid deposit (pre-existing pulps) for
lead, zinc and other trace elements. The samples were originally assayed for nickel,
copper, cobalt, iron, sulphur and precious metals in 1995 under the management of ARL,
but these analyses did not include any analysis of trace elements. Twenty-five holes from
the Ovoid deposit were selected to provide good spatial distribution throughout the
deposit at approximately 50m centres.

Of the 25 holes selected, the core of the majority contained less than 100ppm lead and
many contained less than the detection limit of 8ppm. Four holes contained consistent
intervals with anomalously high lead levels in the 200 to 1500ppm range. These four
holes are adjacent to each other and are located in the southwest portion of the main
Ovoid massive sulphide body. ‘

The zinc assays are mostly in the 0 to 350ppm range, with a few scattered, more elevated,
samples of up to 525ppm. The mean value is approximately 150ppm. There is no obvious
strong clustering of anomalous values within the sampled volume of massive sulphide.

Excessive levels of lead and zinc caxj be a potential source of metallurgical problems in
the refining stage. |

The authors recommend that during the development of the Voisey’s Bay Project,
additional analyses for lead be carried out to better define any zones containing elevated
levels of lead. These zones should be identified m the resource model to provide
improved estimates of the lead levels in the mine feed to the concentrator.

Exploration (Item 12)

Apart from government, university ahd minor industry reconnaissance surveys, the area
of the Voisey’s Bay deposits was unexplored prior to the prospecting work carried out by
ARL on behalf of DFR beginning 1n 1993. The gossan on what is now Discovery Hill
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was recognized and sampled (but nbt chemically analyzed) in 1985 by personnel of the
Province’s Department of Energy, Mines and Resources.

In 1993, prospectors from ARL, working on behalf of DFR, discovered significant
nickel-copper-cobalt mineralization in outcrop on Discovery Hill. Samples returned
values of up to 6% copper. Subsequent analysis for nickel yielded values of up to 3%.

In 1994, Geotech Surveys performed ground horizontal loop electromagnetic (“HLEM”)
and magnetometer surveys over the Discovery Hill and Ovoid Deposits on cut-lines
spaced at 100m intervals. A MaxMin system, with 100m coil spacing and readings taken
every 25m, was used for the HLEM survey; a proton precession magnetometer with
readings taken every 12.5m was used for the magnetometric survey. The HLEM survey
identified a conductive zone over 1.1km in strike length extending east from Discovery
Hill. Drilling commenced in October of that year to test the discovery outcrop and the
associated conductive zone and the results of the first four holes were reported by DFR
on November 17, 1994. Hole VB94-2 intersected 71m grading 2.23% nickel, 1.47%
copper, and 0.12% cobalt. ‘

In January 1995, DFR reported the first intersection for the Ovoid deposit; diamond drill
hole VB95-07 intersected 104.3m of massive sulphide. Subsequent drilling during 1995
defined the approximate extent of mineralization within the Ovoid deposit. This drilling
was completed to provide information on nominally 50m spaced lines with a 50m
interval between boreholes on each line.

A bulk metallurgical sample containing 4.5 tonnes of disseminated material and 32.3
tonnes of massive sulphide was obtained by diamond drilling HQ diameter core. This
sample was shipped to SGS Lakefield at Lakefield, Ontario. The results of the
metallurgical tests were used by Teck to prepare the Teck Study.

An airborne helicopter electromagnetic (“HEM”) survey consisting of multi-frequency
electromagnetic (“EM”) and total field magnetometrics with flight lines spaced 100-
200m apart was completed over the five claim blocks owned by DFR. Within the Main
Block, a detailed survey with flight lines spaced 50m apart was flown over the Ovoid
deposit. This survey identified a conductive anomaly coincident with the known
mineralization from Discovery Hill east to the Ovoid deposit.

A gravimetric survey was done over a large part of the exploration grid by Geoterrex
Limited under contract to DFR. Bouguer gravity was computed using a mean density of
2.80g/cm3. The gravimetric survey generally responded to the various shallow
mineralized zones with local complications introduced by variable overburden thickness
and variations in rock types. Gravimetry proved to be an excellent tool to map the extent
of the areas underlain by troctolitic rocks based on their higher density relative to the
country rocks.

During 1995, surface time-domain% electromagnetic surveys were performed using
borehole EM systems. Part of the HLEM survey work was repeated using a longer coil
spacing of 200m.

Geologists from ITSL mapped the entire Main Block in 1995.

In August 1996, ITSL took over the 6peration of the exploration program from ARL and
all subsequent exploration programs have been under the direct supervision of ITSL.
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6.5
6.5.1

In 1997, a second bulk sample from the Ovoid deposit containing 45 tonnes of material
was collected by means of PQ diameter core drilling. A diamond drilling program to
further delineate the Ovoid and Mini-Ovoid deposits for the planning of the open pit was
carried out as a follow-up to the recommendations following the assessment of the results
of the Kilborn study. Four NQ-size holes were drilled in the walls of the proposed open
pit by Golder Associates Limited (“GAL”) to collect geotechnical information to design
the slope of the pit wall. ‘

In 1998, dnlling delineated mineralization in the Southeast Extension deposit potentially
amenable to open pit mining. This drilling also demonstrated the continuity of this
mineralization with the Eastern Deeps mineralized system.

In 2002, a third bulk sample was taken from the Ovoid deposit for metallurgical
purposes. The sample consisted of approximately 100 tonnes from 63 PQ-size cored drill
holes. In addition, eleven NQ diameter drill holes were surveyed by acoustic televiewer,
including four in the Ovoid deposit, four in the Southeast Extension deposit and three in
the Mini-Ovoid deposit. The acoustic televiewer surveys provided detailed information
on the frequency and orientation of the joints in the rockmass which was used to assess
the rock quality conditions to aid final pit design.

The geophysical and geotechnical data is of good quality and meets recognized industry
standards. The geophysical data was not used to estimate the mineral resources contained
within the proposed open pit. The geotechnical drilling was carried out by experienced
geotechnical engineering companies.

Inco continues to explore the Voisey’s Bay property, both for surface and underground
extensions of known, as well as, new mineralization. The underground exploration is
mandated in the existing agreements. Logically, they are also pursuing the conversion of
known mineral resources not yet in reserve to reserve status.

Drilling (Item 13)

Summary of Drilling \

The Ovoid, Mini-Ovoid and Southeast Extension deposits were drilled extensively during
the eight-year period from late 1994 to 2002 (Figure 6.13). The drilling was carried out
by DFR before 1996 and by VBNC since then. All drilling was wire line diamond drilling
with core size varying from NQ (rarely BQ) for exploration, pit delineation and
geotechnical surveys, to HQ and PQ for bulk sampling programs designed to provide
material for metallurgical purposes. A cutoff date of October 28, 2002 was used for
purposes of modeling and mineral resource estimates for the 2003 Feasibility Study. The
holes drilled in 2002 were not used to develop the block model for the mineral resource
estimate or mine planning.

The drilling in both areas is summaﬂéed in Table 6.5.1 (as presented in the Inco Report).
Core recovery from all boreholes was near 100%. Holes drilled for geotechnical purposes
have not been used in resource modeling.
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6.5.2

Table 6.5.1: Summary Drilling

v Assayed
i B " Samples
Ovoid/Mini-Ovoid Drilling j
1994-1998 VB Exploration 108 19,524 NQ 5,523
1995 MET,DISS  Metallurgical 29 4,436 HQ 257
bulk sample
1997 PT Metallurgical 34 2,765 PQ -
bulk sample
1997-1998 PD Pit 20 1,706 NQ 367
delineation
program _
1997 ov Pit wall | 4 740 NQ -
design ‘
1997 OP.FFC Soil testing 8 491 NQ, BQ -
2002 BS Metallurgical 63 6,605 PQ -
bulk sample
2002 VB Pit ; 17 1690 NQ 991
delineation
program
Total 266 37,957 6,147
Southeast Extension Drilling ;
1995-1998 VB Exploration 37 8,236 NQ 3,454
1997 OP,FFC Soil testing 2 319 NQ,BQ 4
1997 PD Pit | 3 259 NQ 105
delineation!
1997 SE Exploration 5 639 NQ 162
2002 VB Exploration 7 1250 NQ 566
& metallurgy
Total ‘ 55 10,703 4,291

Source: Inco Report 31 August 2003

Drill Hole L(_)cation & Deviatioﬂj

The original exploration drilling was carried out on a cut grid (the “exploration grid™)
with lines initially spaced at 100m intervals, later in-filled with lines at 50m intervals
over the Ovoid and Mini-Ovoid deposits. These lines were chained and surveyed using a
compass. In 1995, a surveyed grid, or an “engineering grid”, was created over the
exploration grid and extended eastward to cover the exposed area of the Eastern Deeps
chamber of the VBI, to allow for location using UTM NADS3 coordinates. Survey pins
were inserted at 100m spacing and tied into existing survey monuments. An elevation
datum of 5,000m was established for mean sea level. In 1996, borehole collar locations
were determined by a Global Positioning System (“GPS”) that required post-processing.
All borehole collar locations and elevations have subsequently been verified by a GPS
system to =1 cm. Elevations were determined as metres above mean sea level. Collar
azimuths have also been verified with the GPS system.

Hole inclinations were initially surveyed with “acid tests,” a system that was replaced
from 1995 to early 1996 by the tropari instrument. A photogyro orientation tool was
introduced to the Voisey’s Bay Project in 1996 and was used to survey pilot plant and pit
delineation drilling in the Ovoid deposit. The holes surveyed with the photogyro
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6.6.1

mstrument showed mintmal deviation from their planned trajectories, with typical
maximum values being 1.5° on azimuth and 1.0° on dip over a maximum down-hole
length of approximately 150m. Minor deviations are of little concern because of the size
and near-surface location of the Ovoid, Mini-Ovoid and Southeast Extension deposits.
Based on these results, the original drill holes taken from the Ovoid deposit are
considered to have similar amounts of deviation. Present procedure involves using the
single shot Sperry-Sun instrument to monitor the progress of the borehole. The tests are
conducted by VBNC technicians every 30m and verified by VBNC geological personnel.
A photogyro survey is completed every 100m in holes more than 200m deep. The path of
the trajectory is evaluated, and if necessary, the path is corrected by wedging to achieve
the pierce point. All boreholes are photogyro surveyed after completion.

The boreholes were drilled both, vertically and at angles at 50m intervals. The
metallurgical holes were drilled between the 50m sections, generally as a “fan” of holes.
The sample lengths were corrected to true thickness in the three-dimensional geological
model. i

Sampling Method & Approach :(Item 14)
Method & Approach ‘

Diamond drill core was securely boxed at the drill site, transported by helicopter to the
exploration camp and logged by geologists. Data recorded included lithology, descriptive
text, structure, sulphide percentage and sulphide mineralogy. The geologist indicated the
intervals to be sampled and analyzed. Before September 1996, geological data was
recorded on paper and then transferred to an electronic database. Subsequent to this date,
borehole logs were input directly into a BORIS proprietary borehole database system
developed by ITSL. This database system also interacts with the project assay database to
produce borehole logs and provide formatted data for a variety of other external
programs. All older logs were also transferred to this system. Continuity of classification
and description is assured as some of the present VBNC staff have been involved since
February 1995. Adherence to logging standards for new personnel is assured by a
comprehensive training program.

Core from the holes drilled for metallurgical bulk sample and pilot plant programs was
retained in its entirety for metallurgical testing programs except for bulk sample series
holes, where a 15c¢m core sample taken every 6m was retained as a skeletal record. All
other mineralized core was split in half by diamond saw. With the exception of some of
the very earliest drilling, where a maximum sample length of 2m was used, and the
exploration drilling carried out between 1997 and 2002, where a maximum of 1.5m was
used, the maximum length during mbst of the Ovoid drilling campaigns was 1m, taking
into account with the geological contacts. The first half of all mineralized core to be
assayed was sampled on site. Samples of split core were bagged and shipped by air to the
relevant sample preparation facility being employed at the time.

The second half of all core was r@tained for other purposes, such as preparation of
metallurgical test samples, check as§aying, petrographic and mineralogical studies and
geotechnical studies. :
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All core drilled in areas that have potential for future development (i.e., shafts, drifts,
ramps, or other development, all core through the mafic intrusive material near the
Ovoid/Mini- Ovoid/Discovery Hill deposits and the Reid Brook deposits, as well as 10m
of footwall/hangingwall gneiss and' all half and quartered core that had been processed
for assay) has been retained. The remaining core has been digitally photographed and a
skeleton core record has been retained for all holes.

Systematic collection of geotechnical data did not commence until July 1995; most drill
holes completed before this date were not characterized geotechnically. Data recorded
during various periods included core recovery, rock quality designation (“RQD”),
fracture frequency, characteristics and attitude, point load data, magnetic susceptibility
and resistivity. Some holes were drilled to obtain oriented core for structural analysis to
be used in pit wall design. In addition, four holes in the Ovoid deposit, four holes in the
Southeast Extension deposit and three holes in the Mini-Ovoid deposit were surveyed by
acoustic televiewer to provide additional information on rock quality conditions for final
pit design. This data is stored in geotechmcal logs separate from the main geological and
assay databases.

Drill & Sampling Verifications

Because of the coarse grain size of the massive sulphide at the Ovoid deposit and
concerns that split NQ core might not provide a large enough sample, ITSL carried out a
limited program of field duplicate sampling and chemical analysis in 1995, comparing
results from sawn %5 NQ core (the original samples) with those from identical intervals of
sawn /4 NQ core (half of the remaining sample). Although the results were noisy (i.c., a
high nugget effect), no biases were detected in the analytical results. A similar program in
2003 on a pair of twinned NQ and PQ holes, sampled in identical intervals, also
demonstrated that there was no bias i in the assay results from the samples between the NQ
and PQ core. ‘

ITSL and VBNC personnel carried out an audit on the database in 2002 that included a
review of the sampling procedures. No sampling errors were noted.

The transportation of the core from the drill site and sampling was carried out by the
geologists and geological technicians from ARL and VBNC. Photographs were taken of
all of the core for future reference.

A total of 4,291 samples in the database were used to estimate the mineral resources for
the Voisey’s Bay Project (see Table 6.5.1). The sample lengths have been corrected to
true width in the three-dimensional geological model and the block model.

The authors are not aware of any factors in the sampling procedures that could materially
impact the accuracy/reliability of the mineral resource and mineral reserve estimates set
forth in this Report. The sample  checks have demonstrated that the samples are
representative of the mineralization and that there is no bias in the sampling.

October, 2004

43-101report(v028).doc j Gustavson Associates, LLC



International Royalty Corporation } 38
Voisey's Bay Project, Labrador Canada 3 Technical Report on Royalty

6.7
6.7.1

6.7.2

6.7.3

Sample Preparation, Analyses & Security (Item 15)

Sample Preparation

Initially, sample pulps from the exploration programs at the Ovoid deposit were either
prepared at Chemex Labs Ltd. (“Chemex”) in Vancouver, British Columbia or at sample
preparation facilities operated by Eastern Analytical Laboratory (“Eastern Analytical™) in
the Province at Goose Bay and Springdale. Chemex is ISO 9002 certified.

After Inco’s acquisition of DFR was complete in August 1996, the following sample
preparation and quality contrel protocols were instituted:

e entire samples were crushed to a nominal 10 mesh using a crusher;

o a riffle was then used to take a representative split of the crushed sample, which
was pulverized to minus 150 mesh with a ring pulverizer;

e the remaining crushed material and a second portion of the pulp were stored;

e the sample preparation laboratory was instructed by the geologist to insert the
appropriate Inco standards with the samples; and

e asplit of the pulps was then forwarded to Chemex in Vancouver for analysis.
QA & QC Analysis ‘

Chemical analyses of sample pulpsT from all phases of diamond drilling at the Ovoid
deposit were carried out by Chemex in Vancouver.

At Chemex the samples were analyzed by fusing the sample with sodium peroxide,
dissolution in hydrochloric acid and the determination of nickel, copper, cobalt, iron and
arsenic on a Perkin-Elmer Optima Induced Couple Plasma (“ICP”). Sulphur was
determined by a Leco Combustion method. Gold, platinum and palladium were
determined by a lead collection fire assay/ICP technique on a one assay/ton sample.
Silver was determined by aqua regia dissolution/atomic absorption finish on a 2 gram
sample. :

In 1996, Teck conducted a program of check analyses as part of its work in connection
with the Teck Study. A total of 200 samples from five holes in the Ovoid deposit
previously analyzed by Chemex were re-analyzed by independent assay laboratories. The
Teck Study concluded that these check results validated Chemex’s assay values for nickel
and copper but suggested a bias in cobalt analyses. Also in 1996, Inco carried out a
similar program of check analyses on a smaller number of samples with similar results.
The cause of the bias in cobalt analyses was identified and previous results corrected.

Specific Gravity

Initially, SG data for core samples from the Ovoid deposit exploration were determined by
pycnometer at Chemex in Vancouver on composited assay pulps whose make-up was
determined by on-site personnel. Improper compositing of samples led to incorrect
values. These were corrected and the procedure was replaced by estimating SG from
regression equations based on the chemical composition and measured SG of 350
calibration samples. The following equations were used:

October, 2004

43-101report(v028).doc } Gustavson Associates, LLC



International Royalty Corporation ‘ 39
Voisey's Bay Project, Labrador Canada ‘; Technical Report on Royalty

6.7.4

6.8

IfFe(%) <20 then SG = 2.6079 + 0.0373 x Fe(%) - 0.011 x S(%)

If Fe(%) >20 and <51  then SG = 2.493 + 0.0125 x Cu(%) + 0.0340 x Fe(%)

If Fe(%)>=51and <60 then SG = 3.0282 + 0.009 x Cu(%) + 0.0332 x
Ni(%) + 0.0286 x Fe(%)-0.0037 x S(%)

If Fe (%) >60  then SG = 4.75

The calibration of the calculated SG plotted against the measured specific gravity is
shown in Figure 6.14.

Adequacy & Security \

Between the discovery of the mineralization in 1993 and May 1995, all exploration was
carried out by DFR and Inco had no input into, or any responsibility for, any procedures
used by DFR. Due diligence investigations by Inco during and subsequent to this period
suggested that all exploration had been carried out in a thoroughly professional manner.

Because all significantly mineralized core has been cut, sampled and chemically analyzed
and because of the apparent good continuity of mineralization within the Ovoid, Mini-
Ovoid and Southeast Extension deposits, the sampling density is considered to be
adequate for purposes of geological and resource modeling. Core sampling procedures,
sample preparation and analysis have been in accordance with generally accepted
practices at the time of drilling.

In Inco’s opinion, based on the quantity and characteristics of the sampled material, the
consistency of results from drilling campaigns undertaken and the assay results from the
metallurgical tests, the sampling preparation security and analytical procedures were
adequate. ‘

Data Verification (Item 16)

ITSL carried out a comprehensive iptemal audit of exploration methodologies and drill
hole and assay databases for the entire Voisey’s Bay Project during 2002. The audit
included an assessment of the following:

Coordinate Systems and Grids
Diamond Drilling
Establishing Borehole Collar Locatlons
Monitoring of Borehole Trajectories -
Core Reception, Handling and Storage Procedures
Drill Logging and Core Sampling Procedures
Recording of information -
Recording of Header, Survey and Comments Information
Recording of Geological Information
Recording of Geotechnical Information
Core Sampling Procedures
Log Verification and Securlty of Project Borehole Database
Data Flow
Sample Handling, Preparation and Assaying
Sample Preparation Procedures and Quality Control Measures
Laboratory Reporting Procedures
ITSL Quality Control Meaéures
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Storage of Mineralized Rejects
Specific Gravity ‘
Appending Analytical Results to Borehole Logs

Creation of Datamine Files \
Validation/Audit of Master Database

Header Data

Directional Survey Data \
Verification of Assay Data
Comments

Geological Entries

Verification of Daﬁamme Database

The audit concluded that the quahty of the data collected by VBNC exploration
personnel, including for the period prior to Inco’s acquisition of DFR in August 1996,
was of high quality and demonstrates thoroughness and professionalism at all levels and
the assay database is free of errors and can be used for geological modeling, grade and
tonnage estimation exercises. ‘

6.9 Adjacent Properties (Item 17)

No information from adjacent properties has been used in the exploration program or in
the estimation of the mineral resource.

6.10 Mineral Processing & Metallurgical Testing (Item 18)

Approximately 100 tonnes of material were collected from the Ovoid and Mini-Ovoid
deposits using PQ-size core in 2002:(BS holes in Table 6.5.1). The sample was planned
to provide a mix of disseminated sulphide mineralization and massive sulphide
mineralization at a ratio of 25:75. SGS Lakefield prepared a bulk sample that was
intended to represent the average blend of feed to the concentrator during several
different production periods over the life of the mine. The locations of the PQ drill holes
are shown in Figure 6.15. The head grades of the samples are consistent with the grades
projected from the block model and are considered to be reasonably representative of the
production grades. |

The development of the metallurgical process to treat ore from the Ovoid deposit has
progressed through extensive bench-scale and pilot plant testing performed during 1995,
1997 and in 2002-2003. Most of the bench scale and some miniplant studies were
performed at ITSL, while the pilot scale tests with some supporting bench scale work was
done at a facility of SGS Lakefield under the general direction of ITSL engineers.
Recognized contract testing/research, organizations and equipment suppliers conducted
test work on the ore and the concentrate produced in the pilot plant to establish crushing,
grin ding, thickening and filtration requirements and to examine the flow and storage
characteristics of the concentrates. These tests provided information for flow sheet
development and plant design criteria.

The major portion of the test work carried out prior to 2002 was based on the production
of two concentrates, a nickel concentrate and a copper concentrate. In 1999, a decision
was made, based on the requirement to produce a concentrate containing minimal copper
for Inco’s smelter in Thompson, Manitoba, to produce three concentrates:
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‘ 1) a high-grade nickel low copper concentrate,

ii) a “middling” concentrate containing both copper and nickel, and
111) a high-grade copper concéntrate.

In order to determine the metallurgical parameters required for the plant design and to
test improved metallurgical conditions developed at ITSL, sufficient core was drilled
from the Ovoid and Mini-Ovoid deposits in 2002 to obtain samples representative of each
year of operation for pilot plant tests at a facility of SGS Lakefield. Each phase of the
2002-2003 pilot plant campaigns was defined by the time the phase was carried out and
the ore that was treated.

s Phase 1 of the 2002-2003 pllot plant campaigns was carried out in July and
August, 2002;

e Phase 2 in September and October 2002;

e Phase 3 in November and Depember 2002;

e Phase 4 in January 2003 and Phase 5 in February 2003.

Most pilot plant runs were carried out using specified blends of core. For instance, the
Phase 4 pilot plant campaign, which examined the ore from Years 11-14, was carried out
using blends representing the overall material in those years, a 85% massive sulphides
feed with the sulphides from the Ovoid deposit, a 85% massive sulphides feed with the
sulphides from the Ovoid deposit, and a 80% disseminated sulphides feed. This increased
the confidence in the flowsheet being capable of treating various types of feed from the

‘ Voisey’s Bay deposits. For some blends, there was enough material to perform only one
run and thus not all conditions could be fully optimized.

The optimized metallurgy from each series of tests is shown in Table 6.10.1. The
resulting nickel grade/recovery curve for Phase 1, Phase 2 and Phase 3 of the 2002-2003
pilot plant campaigns is shown compared to the earlier results in 1995 and 1997. In both
cases the nickel recovery and grades are for the combined high grade and middling
concentrates.

Table 6.10.1: Nickel Grade/Recovery Diagram, VBN Open Pit Ore'"
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(1) 1995, 1997, Phase 1, Phase 2, and Phase 3 Pilot Plant campaigns)

SNC-Lavalin produced predictive equations establishing the expected metal recoveries
and concentrate grades relative to the ore feed grades using the mass balance derived
from the Phase 2 pilot plant campaign. The equations are:

Nickel Concentrate (combined higb-jgrade and middlings)

Ni Recovery = 89.54 + 0.7448 x %Ni - 11.78 /%Ni + 1.443 / %Cu

Total recovery in Cu and Ni concentrates capped at 92%

Cu Recovery = 16.18 - 0:.1198 x (%Cu + %Ni1) + 0.37298 x (%Cu / %N1)2 -
2.863 x %Cu / %Ni

Total recovery in Cu and ' Ni concentrates capped at 99%

Co Recovery = Ni Recovery

Ni grade = 14.29 - 0.8814 x %Cu / %Ni + 1.791 x %Ni

Copper Concentrate

Cu Recovery = 84.88 - 3.327 / %Cu + 2.564 / %Ni + 0.4569 x %Cu
Cu Grade = 33.08 + .2090 x %N1/ %Cu -2.371/%Cu

Ni Recovery = 1.796 x %Cu / %Ni - 0.2162 x (%Cu / %Ni)2 - 0.07
Co Recovery = Ni Recovery

AMEC, when reviewing this model, observed that it is somewhat conservative and that
transportation and refining costs may be somewhat less than predicted based on
comparing model to pilot plant resuits. The following Tables 6.10.2 and 6.10.3 show the
predicted recoveries and grades VeI'SIjIS pilot plant values for the life of the Ovoid deposit.

Table 6.10.2: Nickel Recovery to Concentrates over the LoM (Open Pit)
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Table 6.10.3: Nickel Grade of Niékel Concentrates over the LoM (Open Pit)
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Engineers from various consulting firms utilized by ITSL, including SNC-Lavalin,
AMEC and K D Engineering Co. Inc., have reviewed the metallurgical test results and
the subsequent calculations and are of the opinion that they form a sound basis for design
of the Voisey’s Bay concentrator and ancillary facilities. Metallurgical parameters
derived from the test work were therefore applied during the 2003 Feasibility Study.
These same parameters have been 3‘applied to the current resource model and used to
estimate the mineral reserves and the mineral resources.

Testing to determine metallurgical variability due to location within the Voisey’s Bay
deposits and differences in mill feed!grade and mineralogy is in progress and is expected
to continue until production has started.
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. Figure 6.1: Regional Geology
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. Figure 6.2b: Main Block Geology Legend
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Figure 6.3: VBN Examples of Suiﬁde Types (1 of 2)
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Figure 6.5: Ovoid Deposit, Vertiéal Section (West)
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Figure 6.6: Mini-Ovoid Deposit, Vertical Section (West)
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7.0

7.1

7.1.1

7.1.2

[
RESOURCE & RESERVEEESTIMATION

The information presented in this section originates primarily in Inco's Technical Report
dated 31 August, 2003. Mineral resource estimates originate in Inco's 2003 Annual
Report. ‘

Mineral Resources & Mineral Reserve Estimates (Item 19)

Inco report that the mineral resource and reserve estimates presented in this section have
been classified by Inco in accordance with the CIM Standards on Mineral Resources and
Reserves Definitions and Guidelines adopted by the CIM Council on August 20, 2000.

Mineral Resources

Mineral Resources, as of 31 Decembér 2003, are shown in Table 7.1.1 and are in addition
to the Mineral Reserves shown in Table 7.1.4.

Table 7.1.1: 31 Dec 2003 Mineral Resource Estimate, Inco

Measured 0

Indicated | 54 1.53 0.70
Measured & Indicated © 54 1.53 0.70
Inferred P16 1.6 0.8 0.1

Source: Inco 2003 Annual Report, p.10

There is no information available in the public domain which discusses the derivation of
these values. However, a discussion of Inco's calculation of Mineral Resources which
provide the basis for the Reserves reported in Section 7.1.2 is provided n Section 5.3.3
and are summarized in Table 5.3.3: The reader should note that Reserves, shown in
Table 7.1.4 are inclusive of the resource statement shown in Table 5.3.3.

Mineral resources are reported to be 70Mt (54Mt Measured & Indicated and 16Mt
Inferred). The government of Newfoundland and Labrador report that currently known
resources at Voisey's Bay are approximately 141Mt grading 1.6% Nickel. While this
reported value is not compliant with NI43-101 standards, it does suggest that the Voisey's
Bay Project can greatly benefit from additional exploration activities, and clearly justifies
Inco's past and future investment plans at this property.

Mineral Reserves

The mineral reserve estimates stated in Table 7.1.4 below represent recovery of 95% of
the mineral resource estimates shown in Table 5.3.3 and are the sum of the Life of Mine
production schedule stated in Table 7.1.3.

Mine Planning Parameters

The Voisey’s Bay open pit mineral reserves estimates are based on the 2003 Feasibility
Study block model of the deposits developed by ITSL while the pit geometry and mine

43-101report(v028).doc i
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plan were designed by Independent Mining Consultants Incorporated (“IMC”). Inco
modeled the open pit deposits using a 10m x 10m x 5Sm high block size. The block model
was 1mported into the IMC computer system, pit-bounding algorithms were run, and a
final pit geometry was designed. The pit-bounding algorithm is a modified floating cone.

The economic parameters used forjdeﬁning the ultimate pit were based on cost and
recovery assumptions available in May 2002. For the purpose of ultimate pit definition,
no estimated costs and recoveries for the proposed Hydromet plant were used.

Ultimate Pit Design Parameters |

The economic parameters used to dehve only the ultimate pit design are shown in Table
7.1.2 below, as per the Inco Report, effective August 31, 2003.

Table 7.1.2: Economic Parameters for Ultimate Pit Definition

. Paramete ' o6 Value !
Ni Price ; US $3.20/1b
Cu Price US $0.90/1b
Co Price ; US §7.001b
Exchange Rate j US $0.66 = CDN $1.00
Mining Cost $3.34/tonne material
Milling Cost i $13.01/tonne ore
G&A Costs : $13.33/tonne ore
Pit Slopes ! Asper GAL, 1998
Mill Recoveries and Concentrate Grades See comments below
Smelting-Refining-Freight ‘ See comments below
Other See comments below

The following comments should be :noted regarding the economic iriput parameters set
forth in Table 7.1.2: ‘

e General and administrative (f‘G&A”) costs include on-site and off-site charges,
and are generally fixed costs. |

e Pit slope angles recommended by GAL were flattened 4-8° in the floating cone to
account for road allowance.

e Mill recovery equations aﬁd concentrate grades used in the May 2002
assumptions were based on previous metallurgical testing.

¢ Smelting-Refining-Freight (“SRF”) costs and recoveries include an allowance for
penalties for deleterious elements (nickel in the copper concentrate).

o Other costs include an allowance for the net smelter royalty payment to ARL-LP
and an Inco technical/management fee.

Block Net Smelter Return Calculation

The three concentrates to be initially produced from the Voisey’s Bay Project are
expected to contain up to three payable metals in each concentrate (nickel, copper and
cobalt), and in the case of the copper concentrate, a penalty element (nickel). Due to the
different economic contributions from each metal, block net smelter return (“Block
NSR”) values were used instead of ia single metal cut-off grade for pit definition and
production planning.

October, 2004
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The Block NSR calculations assum§ constant concentrate grades with which to calculate
SRF charges. ‘

The steps taken to calculate the Block NSR values in the model were as follows:

e C(Calculate metal recoveries to each concentrate from the undiluted block model as
per the mill recovery equatlons Metal recovery was variable as a function of
grade.

e Calculate Block NSR for each payable metal in each concentrate. The two-nickel
concentrates were combined into one composite nickel concentrate for Block
NSR calculation purposes.

e Add Block NSR’s for each payable metal into a total Block NSR value ($/tonne).

¢ Identify the ore/waste contact in the model based on a $24.69/tonne cut-off.

e Re-calculate tonnes and grade of both ore and waste blocks along boundary.

e Re-calculate metal recoveries to each concentrate from the diluted block model.

e Re-calculate Block NSR values based on diluted block grades.

In general, Block NSR values were cbmputed on the following basis:
Block NSR (s/tonne) = Block Grade x Mill Recovery x % Payable x (Price — SRF)
Mining Recovery & Mining Dilution

The open pit design and the Block NSR evaluation resulted in the recovery of 100% of
the massive sulphide resource and the recovery of 72.4% of the disseminated sulphide
resources (from Table 5.3.3). The total resource recovered and planned to be sent to the
mill is estimated at 29.0 million tonnes grading 2.99% nickel, 1.76% copper and 0.15%
cobalt.

Mining dilution was included to provide an estimate of the amount of waste that would
be delivered to the mill because of over-mining at the ore/waste contact. This ore/waste
contact for the dilution calculation was defined by a Block NSR cut-off. Block dilution
came only from blocks on the same bench. No dilution was considered to have come
from the above or below bench. No overburden was considered as dilution material since
it was assumed to be completely removed prior to any hard rock mining.

The amount of over-mining assumed was 3m at all ore/waste contacts. This approach is
reasonable due to the high value of the ore. The average mining dilution contained in the
model 1s estimated at 1.4 million tonnes at near zero metal grades or approximately 5% of
the recovered ore on a tonnage basis.

Pit Optimization

|

Using the given technical and economic parameters and the Inco block model of the
deposit, IMC conducted a pit optimization exercise using its own proprietary floating
cone software. All blocks considered as potential ore were classified in either the
measured or indicated mineral resource category, applying the CIM Standards on Mineral
Resources and Mineral Reserves Deﬁmtlons and Guidelines adopted by the CIM Council
on August 2000.

The ultimate pit shell based on 100% of base case metal prices was chosen as the cone on
which to base the pit design and production schedule.

October, 2004
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‘ Pit Desigh & Production Scheduling

The pit design and life-of-mine production schedule were completed by IMC. Inter-ramp
slopes used in the pit design were those recommended by GAL. Hard rock slope angles
varied from 43-53°; overburden slopes were set at 17°. Benches were faced to either 10m
or 20m at the final pit wall. ‘

The haul road was designed with a gradient of 8% and a width of 25m. The 25m width
accounts for ditching and safety berms while allowing a running surface sufficient for
two-way truck traffic. The haul road is narrowed to 15m for the bottom two benches.

The planned production schedule for the mineral reserve as of December 31, 2003, as set
out in Table 7.1.3, is based on four main phases. Each phase design respects all
geotechnical and mine design parameters.

The production rates and head grade targets in the mine plan provide an annual
production rate that is consistent with the annual production rates outlined in the
Development Agreement. ‘

IMC produced a life-of-mine schedule for ore and waste, as outlined below. A variable
cut-off approach was used. The $13.01 Block NSR cut-off used late in the mine life
corresponds to the mill breakeven cut-off.

Table 7.1.3: LoM Production Schedule

7200305 (1 ' T * T 6.200 6,200

2006 20.00 1,612 P3.35 2.18 0.157 200 1,188 3,000
2007 15.00 1,944 3.67 2.33 0.172 77 2,579 4,600
2008 15.00 2,016 L 3.56 222 0.167 418 2,166 4,600
2009 15.00 2,131 3.33 1.89 0.165 1441 1,028 4,600
2010 25.00 2,190 . 3.25 1.78 0.161 1579 831 4,600
2011 25.00 2,190 bo3.2s 1.90 0.160 1619 2,391 6,200
2012 35.00 2,190 t3.36 1.98 0.154 1750 2,260 6,200
2013 32.00 2,400 . 3.08 1.67 0.156 2295 1,505 6,200
2014 13.01 2,625 . 2.23 1.27 0.119 3029 546 6,200
2015 13.01 2,625 . 2.23 1.29 0.115 2257 118 5,000
2016 13.01 2,625 P 223 1.27 0.115 1375 - 4,000
2017 13.01 2,554 - 230 1.36 0.119 1446 - 4,000
2018 13.01 2,595 - 225 1.36 0.118 1760 - 4,355
2019 13.01 722 234 1.30 0.123 267 - 989
Total/Avg 30,419 - 2.85 1.68 0.142 19,513 20,812 70,744

(1) Pre-production activities

In the Independent Audit, AMEC pointed out that the mineral resource model grades are
primarily based on drilling at 50m spacing. This results in a “smoothed” grade for the
mining blocks. The block grades will most likely be more variable than indicated in the
mineral resource model when the planned infill drilling is complete and the variability
will most likely be even greater when the blasthole samples are available. The
Independent Audit stated that the grades forecast in the production schedule are
reasonable; however, there will be a much greater fluctuation in the grade over shorter
‘ time periods. AMEC recommended infill drilling at 25m spacing to collect more grade

! October, 2004
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‘ information. This information should be used to re-model the mineral resource and, using
conditional simulation, establish the short-scale variability of mill-feed grades to predict
the daily, weekly and monthly feed grade to the mill to assess the need for blending
requirements or any revisions as necessary during the detailed design. As discussed
previously in this Report, the authors (Inco) concur with this recommendation.

VBNC is planning in-fill drilling. In order to assess the amount of fluctuation in the feed
grade in the earlier stages of the pit development, core samples from a number of the
close-spaced metallurgical test holes were assayed and these samples were used to
develop simulation models to determine the short-range variability in the block grades
and the mill feed grades. 1

Mineral Reserve Estimates

The mineral reserve estimates are shown in Table 7.1.4. As previously stated, the mineral
resource estimates stated in Table 5 3.3 are inclusive of these mineral reserve estimates
shown in this table.

Table 7.1.4: 31 Dec 2003 Mineral Reserve Estimate, Inco

Ovoid & Mini-Ovoi “Proven 28100  3.02 177

Southeast Extension Probable 2,300 0.77 0.55
Total 30,400 2.85 1.68

‘ Source: Inco 2003 Annual Report

Mineral Reserve Sensitivity to Metal Prices

As set forth in Table 7.1.5 below, a number of additional floating cones were run in
February 2003 to check the sensitivity of the pit design to metal prices. The base case
metal prices of US$3.00/1b nickel, US$0.90/1b copper, and US$7.00/1b cobalt were varied
by +£10% and £20% in the Block NSR calculations.

Table 7.1.5: Floating Cone Variance as a Function of Combined Metal Price

,: i from Base’f
-20% 270 31.6 1.17 -12%
-10% 277 33.5 1.21 -10%
Base 30.8 39.1 1.27 -
+10% 31.6 40.8 1.29 +2%
+20% 323 427 1.32 +5%

Mineral Reserve Validation

Ongoing engineering during the 2003 Feasibility Study identified areas requiring
revisions to the economic parameters used in the May 2002 floating cones. Updates were
. made in February 2003 to all on-site operating costs, off-site operating expenses,
metallurgical recoveries, and concentrate grade estimates. In general, most on-site and

. October, 2004
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off-site operating costs increased over the May 2002 assumptions, while concentrate
grades and unit shipping costs improved.

Overall, the impact of these parameters could reduce the volume of the lower-grade
disseminated reserve recovered, particularly in the Southeast Extension deposit which is
particularly sensitive to changes in metal prices and operating costs. The massive
sulphide reserve would remain the same and there would only be a minor reduction in the
overall metal recovered. Based on this result, Inco decided that no revision to the mineral
reserve estimate or production plan was required at this time.

Inco have no knowledge of any environmental, permitting, legal, ownership, taxation,
political or other relevant issue that would materially affect the mineral resource and
mineral reserve estimates for the Voisey’s Bay Project and there are no recommendations
for additional work to be carried out prior to proceeding with the Voisey’s Bay Project.

October, 2004
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@ 30 asppiTONAL REQUIREMENTS FOR TECHNICAL REPORTS
ON DEVELOPMENT PROPERTIES (ITEM 25)

The information presented in this séction originates from Inco's Technical Report dated
31 August, 2003 as well as information obtained in the public domain.

8.1 Phase One Mining

The Ovoid deposit is planned to be mined utilizing conventional open pit methods.
VBNC intends to drill on 5m benches, with final walls being double (or quadruple)
benched. Material is planned to be loaded into 50 tonne haul trucks using wheel loaders
and ore is planned to be hauled to the primary crusher located at the mill. Waste rock and
overburden is planned to be hauled and deposited on dumps located within close
proximity to the pit. All waste material identified as potentially acid generating (“PAG”)
will be hauled to Headwater Pond for underwater deposition. Currently, a low-grade ore
stockpile is not planned. ‘

Table 8.1.1 identifies the planned tequipment fleet for the mine. Adequate auxiliary
equipment is identified to support the mining activities. Additional equipment has been
identified for site road maintenance and supply/concentrate movement.

Table 8.1.1: Equipment Fleet for the Mine

(®]
=
Yo
o
o

. Rotary Drill
Cap Rock Drill

Wheel Loader

Haul Truck

Track Dozer

Wheel Dozer

Road Grader

Backhoe

Water/Gravel Truck

Total Units

] === N RN N

st
N

Annual ore production is scheduled to ramp up from 1.6 million tonnes in 2006 to the
peak rate of 2.6 million tonnes by 2014. Annual waste production is expected to start at 3
million tonnes in 2006 and reach a high of 6.2 million tonnes before declining late in the
mine life. Overall strip ratio for the mine is 1.3:1 waste to ore. The waste total includes
6.2 million tonnes of overburden scheduled to be removed during the pre-production
period.

GAL conducted stability assessments for the pit waste dump designs and the
recommended slope angles have been followed in the mine plan. Dump capacities exceed
requirements based on the current mine plan. Waste dumps are generally located more
than 80m from the planned ultimate pit, and more than 100m from any significant
waterbody. ‘

‘ The mine dewatering pumps appear éized to adequately handle the forecast inflows into
the open pit. The primary source of water into the pit will be from surface runoff; little

October, 2004
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8.1.1

8.2
8.2.1

8.2.2

83

water is expected from groundwa;ter inflow. GAL investigated the possibility of a
hydraulic connection between Camp Pond and the open pit and found no evidence of
enhanced permeability through the overburden or along the overburden/bedrock contact
that could lead to significant inflows of water from Camp Pond into the open pit. All pit
water is expected to be pumped to the mine water surge pond.

Phase One Mine Life

Phase One of the Voisey’s Bay Project supports a 14-year mine life commencing in 2005
and ending in 2018. The production mine schedule supports a 6,000t/d operation, with an
expansion to 7,200t/d in year 10, inclusive of the removal of material as outlined in the
mineral reserve estimates stated in Table 7.1.4. To support future development and
production, a surface exploration program will commence in 2003 that will involve
drilling, geological interpretation, metallurgical testing, mineralogical investigation and
economic assessment of the underground mineral resources. Positive economic results
will lead to the formulation and start of an underground exploration program to further
define the underground resources for development. ~

Processing & Concentrate Handling

Processing |

The selected metallurgical process for the concentrate is planned to include conventional
crushing, wet grinding and differential flotation, using slaked lime for pH control
throughout the circuit, to produce high-grade and middling nickel concentrates and a
copper concentrate. It is expected that thickeners and pressure filters will dewater these
concentrates to produce damp filter cake for shipment to the project port and beyond. The
concentrator plant is planned to commence operations at a feed rate of 6,000t/d and is
planned to be upgraded to 7,200t/d in the second half of the Ovoid mine life as the ore
grade decreases. ‘

Concentrate Handling

The VBNC Concentrate Working Group (“CWG”) was formed in 2002 to evaluate
concentrate dewatering, storage, handling and transportation options for the Voisey’s Bay
Project. The CWG included Inco representatives from VBNC, ITSL, Inco’s Sudbury and
Thompson operations and expert consultants. The CWG concluded that damp filter cake
is the preferred methodology for concentrate dewatering, storage and transport. The
design of the concentrate handling and storage facilities incorporates the
recommendations of the CWG. These facilities are planned to incorporate design features
to minimize risks associated with concentrate oxidation, alteration and material handling
difficulties. i

Markets \
The Voisey’s Bay Project is expected to produce different products during each phase of
operation. During Phase One, two nickel concentrates which will also contain cobalt, and
a copper concentrate are expected to be produced. During Phase Two, copper and nickel
concentrates will continue to be produced and nickel cathode will also be produced,
either directly from Voisey’s Bay concentrate using a Hydromet process designed by

i
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- Inco, or from matte, sourced from Inco’s existing operations or other smelters, using a
. conventional nickel refinery. In either case, both the nickel and cobalt metal produced
duning Phase Two will be of sultable quahty for use in a wide range of applications.

Use of the Products i

Nickel concentrates produced will be suitable for use by a number of nickel smelters
around the world. The nickel concentrate that is to be shipped to Inco’s operations is
expected to be processed into either nickel cathode or pellet form which can be used in a
wide range of applications or as a nickel oxide sinter product that can be used as a
product for the stainless steel industry either directly or through one or more of Inco’s
joint ventures in South Korea and Taiwan that currently produce utility nickel.

The nickel cathode that is expectedi to be produced during Phase Two of the Voisey’s
Bay Project is considered a Class [ nickel product suitable for use in a wide range of
applications and, given the location of the processing facility in Argentia, could be easily
sold by Inco’s marketing network to customers in Canada, the United States, Europe, and
Asia.

The copper concentrate market is well developed with a large number of custom smelters
located around the world who use the copper concentrate as feed. Given the location of
the Voisey’s Bay Project, the copper concentrate could be shipped to smelters in Canada,

the United States, Europe or Asia.

Demand for the Products

‘ Historically, nickel demand has grown on average 4% per annum with 65% of
consumption used in stainless steel production and 35% used for batteries, plating, and
alloys. Since 1950, stainless steel production has shown a steady growth pattern, with a
compound annual growth rate of approximately 6% per annum. World Stainless Steel
consumption grew from 9.8Mt in 1990 to 16.7Mt in 2002. Stainless steel growth rate
from 1990 to 2002 is shown in Table 8.3.1.

Table 8.3.1: Stainless Steel Consurﬁption Growth Rate, 1990-2002

rowth R‘atefﬁ

China { 26.7%
Europe 4.5%
Americas i 4.0%
Other | 2.3%
Japan ! -0.6%

Source: Inco Presentation

Overall, nickel demand is expected to continue at least at long-term trend growth rates of
4 per cent and global stainless steel demand is expected to continue at least at long-term
trend growth rates of 5% to 6% supported by strong growth in Asia and China.

Demand for nickel concentrates is also expected to continue to be strong, based on the

anticipated growth in nickel demand, and the declining supply of intermediate products

from existing nickel sulphide producers, as a higher proportion of overall nickel supply is
‘ produced by laterite producers who do not produce a nickel concentrate intermediate.

)
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Demand for copper concentrate is primarily driven by the overall demand for copper.
Copper is widely used in a variety of construction and industrial applications primarily in
the form of wire and cable, because of its ability to conduct electricity, and in tubing for
use 1n plumbing, heating systems and air conditioners. Inco expects that overall copper
demand will continue to grow at 3% to 4% rates per annum consistent with the overall
level of global industrial activity and that sufficient processing capacity will continue to
be available to process the level of cépper concentrate production expected in the future.

Inco expects that cobalt demand Zwill continue to grow at levels similar to those
experienced during the last decade at a rate of 4.4% per annum.

The largest demand sector for cobalt, superalloys, is very sensitive to the capital
expenditure cycle since the major markets for superalloys are aircraft engines/turbines
and land-based turbines. While global expenditure growth has not been significant over
the past year, vehicle, aircraft and energy generation are end-use markets for cobalt that
are expected to have a bright future.

Other demand sectors for cobalt mclude salts, catalysts and lithium batteries for use in
portable devices, such as cellular phones computers and pagers, which have been
increasing at double -digit rates.

Contracts

In preparation for construction of the mine and concentrator facilities, certain
construction contracts have been awarded or are currently in the tendering stage. These
include civil works, concrete, dock construction, concentrator building steel and siding
erection, along with the necessary field support and service agreements. An engineering,
procurement and construction management services (“EPCM”) contract was entered into
between VBNC, Inco, and SNC Lavalin’s wholly-owned subsidiary, BAE-Newplan
Group Limited, effective June 16, 2003 (“SNC-BAE”). The terms of the EPCM contract
are within market parameters and in akzcordance with the estimates in the 2003 Feasibility
Study.

The estimates for the ocean shipping and marine terminal for the transportation of the
nickel concentrates in the 2003 Feasibility Study were determined from industry
quotations and a shipping contract is currently in the tendering stage.

Preliminary discussions for the sale of copper concentrate will take place in late 2003 into
early 2004 with a number of copper smelters that have expressed interest in receiving
copper concentrate from VBNC.

Environmental Considerations

Acid Rock Drainage

Geological and geochemical investigétion of the Voisey’s Bay deposits has shown that
the ore body and adjacent rock formations contain enough sulphur mineralization that,
when exposed to oxygen and water, generate acid rock drainage (“ARD”) over time. In
addition, correlation has also been established between rock types of the Voisey’s Bay
region and their sulphur mineralization potential. During development of the mine, mill
and port facilities, large quantities of rock within the area of the Voisey’s Bay Project
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must be excavated for construction. Designated quarry locations and areas to be
excavated for site infrastructure may encroach on geological zones and rock types that
contain sulphide mineralization. Therefore these areas will be screened for ARD
potential. :

To address any environmental issues associated with ARD, VBNC has adopted a site
policy whereby all rock is assumed to be sulphide-bearing and potentially acid generating
until clearly demonstrated otherwise through sound geoscientific investigation. This
policy for protection against ARD during construction originated from an investigative
report by the Province’s Innova Quest Inc. of St. John’s. This report provided the results
of acid base accounting tests on samples from boreholes drilled in the period 1997 to
1999 at the port, mill and quarry sites. The purpose of this testing was to determine if the
samples taken from these areas meet requirements of VBNC’s Environmental Protection
Plan. Due to the very low neutralization potential of rock types in the Voisey’s Bay area,
VBNC has adopted conservative criteria for differentiating between potentially acid
generating and non-acid generatmg rock. Rock that exceeds 0.2% total sulphur is
assumed acid generating.

The on-going ARD investigations will be a two-staged program consisting of initial
prescreening of potential and probable quarry areas followed by ongoing monitoring of
excavation activities. The implementation of the sampling and analysis program will be
carnied out by SNC-BAE under the oversight and review of VBNC. SNC-BAE will
complete validation and comp11at10n of data and documentation of results. Such
cooperative measures are intended ‘to ensure that the procedures to be implemented

concerning ARD are applied to meet: the objectives of VBNC’s Environmental Protection
Plan.

Any ARD material found during construction activities will be stored in a temporary
containment area until it can be placed underwater in the Headwater pond tailings
impoundment area.

Reclamation

As previously stated in sections 3.6 and 3.7 of this Report, VBNC is required under the
Mining Act to submit a rehabilitation and closure plan and to provide financial assurance
for rehabilitation in a manner satisfactory to the Provincial Minister of Mines and Energy
prior to the start of mining operations. The rehabilitation and closure plan, or reclamation
plan, will be developed in conjunction with representatives of the LIA and Innu Nation.
VBNC expects this consultative process to be completed by the end of 2003 and currently
anticipates receiving approval of the plan as developed and required from the Department
of Mines and Energy by the end of 2004.

The current estimated cost of rehabilitation and closure is $57 million. VBNC is
committed to progressive reclamation during the exploration, construction, and operation
phases of the Voisey’s Bay Project. The basic elements of the proposed reclamation plan
include the restoration, to an acceptable state, of the biological, chemical and physical
quality of the environmental resource“s affected by the operation and development of the
mine. :
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. 8.6 Taxes \

IRC will be subject to a 20% Labrador royalty tax which 1s applied to gross royalty
revenue. 1

IRC is also subject to provincial and federal corporate income taxes as they apply.

8.7 Capital Cost Estimate

The capital cost estimate for Phase One of the Voisey’s Bay Project as well as some aspects
of Phases Two and Three including the planned Hydromet commercial plant and
underground exploration program as per the Development Agreement (see Section 3.5) is
summarized by major area/facilities in Table 8.7.1. The estimate is based upon the 2003
Feasibility Study which used a zero-based approach to within +15/-5% and includes an
estimate for:

s the mine and 6,000 tonne per day concentrator and related facilities
(“Mine/Concentrator”) as part of Phase I of the Voisey’s Bay Project,

o the research and development program covering Hydromet processing
technologies (“Hydromet R&D Program™) for the treatment of the Voisey’s Bay
nickel] and cobalt-containing concentrates to be produced into finished nickel and
cobalt products, including the Hydromet demonstration plant to be constructed in
the Province at Argentina, and

e the planned Hydromet commercial plant as part of Phase Il of the Voisey’s Bay
Project given the terms of the Development Agreement.

. This estimate also includes certain éustaining capital expenditures. The only Voisey’s
bay project that is addressed in detail‘g in the Inco Report is Phase One. Inco estimates that
approximately CAD$900 million is to be spent for Phase One.

|
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Table 8.7.1: Capital Cost Estimate, Voisey's Bay Project

Phase One Mine & Concentrator

Open Pit ; $38,000
Waste Rock Storage 5 $4,000
Crushing & Ore Storage * $19,000
Concentrator $112,000
Tailings $15,000
Port i 478,000
Accommodation Complex | $21,000
Site Services | $160,000
Other Direct Costs { $3,000
Sub-Total Directs ; $450,000
Indirect costs Including Engineering & Other Services $217,000
Contingency ! $77,000
Owner's Costs ! $131,000
Other Costs ‘ : $34,000
Phase One Subtotal Mine & Concentrator $909,000
Mine Expansion & Underground Exploratlon Program
Mill Expansion £22,000
Underground Exploration Program | $95,000
Subtotal ‘ $117,000
Hydromet R&D Program & Commercial Facilities
Hydromet R&D Program $121,000
Hydromet Commercial Plant - Direct Costs $546,000
Hydromet Commercial Plant - Indirect Costs $354,000
Hydromet Demo & Commercial Plant - Owner's Costs $155,000
Subtotal | ' $1,176,000
Sustaining Capital |
Initial capex - Sustaining Capital ‘ $27,000
Hydromet Commercial Plant - l $101,000
Subtotal ! $128,000
TOTAL ESTIMATED CAPITAL COSTS $2,330,000
|
8.8 Operating Costs Estimate

The following information provides a summary of the operating costs estimate for Phase
One of the Voisey’s Bay Project. The principal estimated operating costs for the Voisey’s
Bay Project are expected to be labor, supplies, power/energy, equipment and outsourced
services. The following represent the estimated operating costs per pound of nickel
(before and after byproduct credits); these estimated operating costs include all such costs
to be incurred by VBNC for the Voisey’s Bay Project.

Operating Costs Net of By-Product Credits US$0.93/LB-Ni
Operating Costs Excluding By-Product Credits US$1.65/1b-Ni
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Table 8.8.1 sets forth a breakdown of estimated on-site operating costs, expressed in
‘ Canadian dollars per tonne of ore mmed covering only onsite costs, as stated in the Inco
Report.

Table 8.8.1: Operating Cost Estinifate, Voisey's Bay Project

Mining
Concentrator

VBNC G&A
‘Owner's Costs
Freight to Supply Site
TOTAL

Once the Hydromet commercial plant is operational, the processing costs to be incurred
by VBNC over the period of operatlon of that facility are estimated to be CDN$33.06/t
ore processed.

8.9 IRC Royalty Economics :
There are three types of royalties which are common in the mining industry:

e NSR - A Net Smelter Returns royalty is based on gross proceeds paid by the

smelter/refinery to the producing company. An NSR is calculated on a mine's

‘ gross revenues from sales less smelting, refining, insurance and transportation
costs, but is free of capital and operating costs (including environmental costs).

¢ NPI - A Net Profit Interests royalty is based upon the mine's profit after allowing
for costs related to production. The expenditures that the operator can deduct
from gross revenues are typically agreed upon in the royalty contract. Payments
typically commence after initial capital costs have been recovered. Also, the
royalty holder is not typically responsible for providing capital or for providing
for operational losses or environmental liabilities.

s  WI - A Working Interest royalty is similar to an NPI, however the royalty owner
holds an ownership position. The terms of the W1 are agreed upon in the royalty
contract. Unlike an NPI however, the WI royalty holder is hable for his share of
capital, operating and environmental liabilities.

IRC, based upon an acquisition cost of US$135million, will receive revenues from the
Voisey's Bay Mine based upon a NSR IRC's royalty is calculated as 2.7% NSR of
production.

IRC developed a 13-year projection ﬁnancial model to estimate its royalty income at a

CADS$:USS$ exchange rate of 0.75:1. The model, shown in Exhibit 8.1, is based upon ore

reserves and technical-economic and financial parameters available in the public domain

and to IRC from its financial and legal advisors. Gustavson has reviewed this analysis

and conclude that the assumptions and method of calculation is sound and can be
‘ reasonably relied upon in projecting royalty revenues.
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IRC’s market price assumptions used in the analysis are shown in Table 8.9.1. These
parameters reflect current market trends and apply to the reserve and production rates
discussed in this report. |

Table 8.9.1: Assumptions Used for Royalty Calculation

‘ Mafket Pﬁce

Nickel (2006 & 2007) US$5.00/1b
Nickel (2008 - 2018) g US$4.00/1b
Copper ! US$1.00/1b

Cobalt f US$15.00/1b

IRC royalty revenues, including the effect of changes in nickel price and exchange rate,
for 2006 and 2007 have been estimated and the results are shown in Table §.9.2. Table
8.9.3 displays the sensitivity of the revenues to changes in the Smelting, Refining and
Transportation Costs and Table 8.9.4 shows the sensitivity of the Revenues to changes in
the Annual Production Throughput. Tables 8.9.3 and 8.9.4 assume a Base Case of
US$5.00 Ni price and a CADS: US$ exchange rate of 0.82:1 (approximating current
exchange conditions).

According to the Inco Report, the Voisey’s Bay Mine project is expected to produce an
average of about 110 million pounds of nickel, 85 million pounds of copper and 5 million
pounds of cobalt per year.

The Voisey’s Bay Royalty is expected to begin paying during the first quarter of 2006.
During the first 13 years of operations, the Voisey’s Bay property is expected to make
payments on the Voisey’s Bay Royalty ranging from CAD$17.53 to CAD$26.75 million
per year, averaging CAD$20.50 million per year on a pre-tax basis.

The values shown in the tables are net of the 20% Labrador withholding tax but are pre-
provincial and federal tax. :

Table 8.9.2: IRC Projected Royalty Revenue Sensitivity to Exchange Rate and
Nickel Price

Revenues (CAD$ millioﬁ\S) Revenues (CAD$ millionsj

0.75 $13.19 $16.14 $19.10 $22.05 $17.47 $21.40 $25.32 $29.24
0.80 $12.36 51513 $17.90 $20.67 $16.38 $20.06 $23.74 $27.42
0.85 $11.64 $14.24 §16.85 $19.45 $15.42 $18.88 $22.34 §25.80
0.90 $10.99 $13.45 §$15.91 §$18.37 $14.56 $17.83 $21.10 $24.37
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Table 8.9.3: Royalty Revenue Sensitivity to Changes in Smelting, Refining &
Transportation Costs

(Base Case assumes $5 OO/Lb N1 O 82 CADS$:USS$ exchange rate)

0% Base 14.76 19.57
+5% 14.63 19.40
+10% 14.51 19.23
+15% 14.38 19.06
+20% 14.25 18.89

|

Table 8.9.4: Royalty Revenue Sensitivity to Changes in Annual Production
Throughput

(Base Case assumes $5 OO/Lb Ni, 0.82 CADS$:US$ exchange rate)

0% Base
+5%
+10%
+15%
+20%

. October, 2004
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1
. 9.0 OTHER RELEVANT DATA & INFORMATION (TEM 20)

The discussion presented in this section was obtained from the public domain, where
most of the detailed information is focused on Phase One development. However, the
economic analysis presented in Section 8.9 extends throughout the entire project life.

The Voisey’s Bay Project is a development property which Inco plans to develop in three
phases as summarized in Table 9.1.1. Phase One Plant construction and pre-production
stripping are scheduled to begin in 2003, with initial production scheduled in the fourth
quarter of 2005. :

Table 9.1.1: Voisey's Bay Project Overview

Descripti Est. Capital
. CADS$million)
Initial Start-Up $776
Infrastructure (2002-03)
R&D, Concentrate Handling (2002-06)
Mine & Concentrator (2003-2005)
Phase Two 2007-2011 Hydromet Process $530
Feasibility Study (2007)
Design: & Construct Plant (2008-2011)
Phase Three 2018 + Underground Mine Expansion $545
Develop Underground Mine
Expand Concentrator

" Phase One 2002-4Q 2005

As of September, 2004, VBNC announced that the project schedule for the development
of the project will likely be advanced by six months, meaning that commissioning of
facilities in Labrador and Argentia could begin as early as August 2005, running at a full
production rate by Spring 2006. The Project is on budget in Canadian dollar terms.
However, due to the devaluation of the US dollar Phase One costs are now estimated to
be US$888million compared with the original US$776million target. The Phase One
investment can support a 14 year mine life.

Mineral resources are reported to be 70Mt (54Mt Measured & Indicated and 16Mt
Inferred). The government of Newfoundland and Labrador report that currently known
resources at Voisey's Bay are approximately 141Mt grading 1.6% Nickel. While this
reported value is not compliant with NI43-101 standards, it does suggest that the Voisey's
Bay Project can greatly benefit from additional exploration activities, and clearly justifies
Inco's past and future investment plans at this property.
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10.0

INTERPRETATION & CONCLUSIONS (1EM 21)

Inco report that the geological interpretation used for the determination of the mineral
resource estimates for the Ovoid, Mini-Ovoid and Southeast Extension deposits included
in the proposed open pit was based on extensive drilling and well defined mineral
domains. The assay data was vernfied and the data base was audited by ITSL. The
resource modeling process was carried out using industry best practices. The mineral
resource models and mineral resource estimates were independently audited by AMEC,
whose Independent Audit confirmed that the mineral resource model and mineral
resource estimates were acceptablei to support mine planning and the declaration of
mineral reserves. In the Independent Audit, AMEC recommended the drilling of
additional holes for future pit optimization studies and minor changes in the modeling
technique for future modeling. Accordingly, in the fall of 2002 VBNC drilled 23
additional boreholes. These boreholes were used to update the mineral resource model. A
preliminary estimate of the mineral resource incorporating the new drilling information
demonstrated that there was no material change in the tonnage and grade estimates of the
mineral resource estimate used for the 2003 Feasibility Study. In particular, there was no
material change in the estimate of thg massive sulphide resource.

Inco report that extensive metallurgical testing and associated studies were carried out
and the results were incorporated into the concentrator plant design and the calculations
were used to determine the metal recoveries in the mining evaluations. The capital and
operating costs are based on the Feasibility Study. The pit slopes were determined based
on geotechnical drilling and assessments by GAL. IMC designed the open pit using a
floating cone algorithm and prepared the mine production schedule. AMEC confirmed
the design using a Lerchs-Grossman algorithm. Mining dilution and recovery factors
were included. The mineral reserve estimate is reported for the material scheduled to the
mill in the production schedule. The economic analysis and cash flow for the Voisey's
Bay Project forecast 1s positive, demonstrating that the mineral reserves are economic.

Gustavson reviewed the IRC royalty model. Modeling parameters used in the analysis,
while obtained from the public domain, appear reasonable given current market
conditions. Gustavson concluded that the model provides a reasonable estimation of
royalty revenues. 1

Neither Inco nor Gustavson are aware of any issues that have not been otherwise
disclosed in this Report which would materially affect the current estimate of the mineral
reserves for the Voisey’s Bay Project.

The associated accuracy of the work done in support of the mineral resource and mineral
reserve estimates meet or exceed the accuracy expected at the bankable feasibility study
level and there are no recommendations for additional work to be carried out prior to
proceeding with the Voisey’s Bay Project. The technical merit of the Voisey’s Bay
Project justifies the decision to proceed with Phase One.

October, 2004

43-101report(v028).doc Gustavson Associates, LLC
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Gustavson makes no further recommendations in regard to the IRC royalty.

| October, 2004
43-101report(v028).doc 1 Gustavson Associates, LL.C
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CERTIFICATE AND CONSENT

To Accompany the Independent Technical Report on the
Voisey’s Bay Projec‘t Royalty, Labrador, Canada

I, William J. Crowl, residing at 8036 S Ammons Street, Littleton, Colorado 80128-5539, USA, do
hereby certify that:

1)

2)

3)

4)

5)

6)

7)

8)

9)

I am a Vice President with the firm bf Gustavson Associates, LLC (“Gustavson™) with an
office at Suite D, 5757 Central Ave, Boulder, Colorado 80301, USA.

I am a graduate of the University of iSouthem California with a Bachelor of Arts in Earth
Science (1968), and an MSc. in Economic Geology from the University of Arizona in
1979, and have practiced my profession continuously since 1973,

I am a registered Professional Geoldgist in the State of Oregon (G573) and am a member
in good standing of the Australian Institute of Mining and Metallurgy.

I have not received, nor do I expect to receive, any interest, directly or indirectly, in the
Voisey’s Bay Royalty of International Royalty Corporation.

I am not aware of any material fact or material change with respect to the subject matter
of the technical report which is not reflected in the technical report, the omission to
disclose which makes the technical report misleading.

I, as the qualified person, am independent of the issuer as defined in Section 1.5 of
National Instrument 43-101.

I have had no prior involvement w1th the Voisey’s Bay Project, or International Royalty
Corporatlon

I have read National Instrument 43-101 and Form 43-101F1 and the technical report has
been prepared in compliance with this Instrument and Form 43-101F1.

Gustavson was retained by International Royalty Corporation to prepare an Independent
Technical Report conceming the Vmsey s Bay Project Royalty. I have not visited the
subject properties. This Technical Report is largely based on information in the public
domain, much of it provided by Inco.

10) I was the author of the report.

11) I hereby consent to use of this report and our name in the preparation of a prospectus for

submission to any Provincial regulatory authority.

"SEALII
"William J. Crowl"
Boulder, Colorado, USA Wllhaxa J. Crowl
October 28, 2004 ‘ Vice President, Mining
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No securities regulatory authoriiy has expressed an opinion abouwt Ihése securities and it is an offence to claim otherwise. This prospectus constitutes a
public offering of ithese securities only in those jurisdictions where they may be lawfully offered for sale und therein oniy by persons permitied to sell siich
securities. The securities offered hereby huave not been, and will not. be, registered under the United States Securities Act of 1933, as amended (the
“1933 Act’) or the securities laws of any state and may not be offered, sold or delivered in the United States of America except in transactions exempt
Front the regisiration reguiremenis of the 1933 Act and applicable state securities laws. See *Plan of Distribution''.

PRELIMINARY PROSPECTUS

Initial Public Offering January 5, 2005

INTERNATIONAL ROYALTY

s C O RP fo RATION s

INTERNATIONAL ROYALTY CORPORATION

$ o (Maxnmum Offering) :75 7
$ o (Mmlmum Offering) : - “\
A Maximum of ® and a Minimum of ® Common Shares: :

This prospectus of Tnternational Royalty Corporation (the ‘‘Company’’) qualifies the offcr1ng~f<nc sale o thfjpubhc (the
“Offering™) of @ minimum of @  common shares of the Company (*‘Offered Common Shares ))for aggregate gross
procecds of § ©  (the “Minimum Offering’’) and a maxxmum of e Offered Common  Sharesfor aggregate gross
proceeds of § ©  (the ‘‘Maximum Offering’’) at a price of $§ ®  per Offered Common Share (the *‘Offering Price’”).

his prospectus also qualifies the distribution of:  ®  Common Shares issuable in connection with the acquisition of the
shares of Archcan Resources Ltd. and the Royalty Portfolios (defined herein); the Debentures (defined herein) and the
Debenture Shares (defined herein) issuable upon the exercise of previously issued Subscription Receipts (defined herein);
2.550.000 common shares of the Company (““Common Shares’”) and 550,568 Financing Warrants (defined herein) issuable
upon the excrcise of previously issued Initial Financing Special Warrants (defined herein);, @  Common Shares issuable
upon the exercise of previously issued Compensation Special Warrants (defined herein); @ Common Shares issuable as
the Introducer Fee (defined herein); and  ®  Common Shares issuable upon the exercise of previously issued LOC Special
Warrants (defined herein). See “‘Description of Securities’” and “‘Plan of Distribution — Additional Qualification’’

Price:
$ e per Offered Common Share

Agents’ Proceeds to

Price to Public Commission2) Company 3
Per Offered Common Share .. ... ... .. ... ... ... e § e § o $ o
Maximum Offering!® . ... . $ o $ o § e
Minimum Offering® ... .. . o $ e $ e § e

Notes:

(1) The price to the public has been established pursuant to negotxatmns between the Company and the Agents (defined herein),

(2} The Company has agreed (o pay the Agents a cash commission equal 10 6.5% of the gross proceeds of this Offering (the "*Agents” Commission’").

{3) Before deducting the expenses of this Offering which are emmated tobe $§ ® which, together with the Agents’ Commission, will be paid out of
the gross proceeds of this Offering.

{4y The Company has granted the Agents an option (the “‘Over-Allotment Option’’), exercisable at any time for a period of 30 days following the closing
of this Offering (the “'Closing™"), to purchase from the Company at the Offering Price up to that number of additional Offered Common Shares
which is equal to $12.5 million divided by the Offering Price (the ‘'‘Over-Allotment Shares’’). If the Agents exercise the Over-Allotment Option in
full. the proceeds raised under the Maximum Offering willbe § @ ., the Agents’ Commission willbe 3 @  and the net proceeds to the Company
willbe § o . This prospectus qualifies the grant of the Over-Allotment Option and the distribution of the Over-Allotment Shares. See ‘‘Plan of
Disiribution™. |



As a result of an initial financing of the Company completed in August 2003, the Company is a ‘‘connected
issuer’’ and a ‘‘related issuer’’ of Haywood Securities Inc., one of the Agents. Haywood Securities Inc., the
directors, officers, employees and affiliates thereof, and the associates of each of them, own or control, as of
December 31, 2004, in aggregate, Common Shares representing 21.3% of the then outstanding Common Shares
assuming the exercise of the Initial Financing Special Warrants and the Compensation Special Warrants. See
*‘Plan of Distribution — Conflicts of Interest’’.

Haywood Securities Inc., GMP Securities Ltd., Canaccord Capital Corporation, Raymond James Ltd., Salman Partners
Inc. and Bolder Investment Partners, Ltd. (collectively the ‘‘Agents’”), as agents, conditionally offer the Offered
Common Shares for sale, subject to prior sale, on a best efforts basis, if, as and when issued and delivered by the
Company and accepted by the Agents in accordance with the conditions contained in the agreement between the
Company and the Agents dated @ | 2005 (the *'IPO Agency Agreement’”) and subject to approval of certain legal
matters on behalf of the Company by Fasken Martineau DuMoulin LLP and on behalf of the Agents by Fraser Milner
Casgrain LLP. ]

Subscriptions for Offered Common Shares will be received subject to rejection or allotment in whole or in part and the
Company reserves the right to close the subscription books at any time without notice. The Agents may over-allot or
effect transactions as described under ‘‘Plan of Distribution’’.

If subscriptions for the Minimum Offering have not been received within 90 days after the issuance of a receipt for
this prospectus, this Offering may not be continued without the consent of each person who subscribed on or before
such date. If such consents are not obtained, or if for any reason the Closing does not occur, subscription proceeds
received will be promptly returned to subscribers withbut interest thereon or deduction therefrom.

There is currently no market through which the Common Shares may be sold and purchasers may not be able
to resell securities purchased under this prospectus. An investment in natural resource royalty interest issuers
involves a significant degree of risk. See ‘‘Risk Factors’’.

No person is authorized by the Company to providé any information or to make any representation other than
as contained in this prospectus in connection with the issue and sale of securities offered by the Company under
this prospectus.
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ELIGIBILITY FOR INVESTMENT

Based on legislation in effect at the date hereof and subject to compliance with the prudent investment standards
and general investment provisions and restrictions of the statutes referred to below (and, where applicable, the
regulations made under those statutes) and, in certain cases, subject to the satisfaction of additional requirements
relating to investment or lending policies, standards, procedures and goals and, in certain cases, subject 1o the filing of
such policies, standards procedures or goals, the purchdse of the Offered Common Shares will not, if issued on the
date hereof, be precluded as investments under the following statutes:

Insurance Companies Act (Canada)

Pension Benefits Standards Act, 1985 (Canada)
Trust and Loan Companies Act (Canada)
Cooperative Credit Associations Act (Canada)
Loan and Trust Corporations Act (Alberta)
Insurance Act (Alberta)

Employment Pension Plans Act (Alberta)

Alberta Heritage Savings Trust Fund Act (Alberta)

Credit Union Act (Alberta)

Pension Benefits Standards Act (British Co[umbla)

Financial Institutions Act (British Columbia)
The Trustee Act (Manitoba)

The Insurance Act (Manitoba)

The Pension Benefits Act (Manitoba)
Pension Benefits Act (Nova Scotia)

Trustee Act (Nova Scotia)

Pension Benefits Act (Ontario)

Trustee Acr (Ontario)

Loan and Trust Corporations Act (Ontario)

Credit Union and Caisses Populaires Act (Ontario)

Insurance Act (Ontario)

an Act respecting insurance (Quebec) (for an insurer, as
defined therein, incorporated under the laws of the
Province of Quebec, other than a guarantee fund)

an Act respecting trust companies and savings companies
(Quebec) (for a trust company or a savings company, as
defined therein, which invests its own funds and funds
received as deposits)

Supplemental Pension Plans Act (Quebec)

The Pension Benefits Act, 1992 (Saskatchewan)

3



In the opinion of Fasken Martineau DuMoulin LLP, counsel to the Company, and Fraser Milner Casgrain LLP,
counsel to the Agents, if issued on the date hereof, the Common Shares and the Financing Warrants would, if the
Common Shares are listed on a prescribed stock exchange, which currently includes the Toronto Stock Exchange, be
qualified investments under the Income Tax Act (Canada) (the ““Tax Act’’) and regulations thereunder for trusts
governed by registered retirement savings plans, registered retirement income funds, deferred profit sharing plans and
registered education savings plans, provided that in the case of the Financing Warrants, the Company deals at arm’s
length with each person who is an annuitant, a beneficiary, an employer or a subscriber under such plan. In addition,
based in part upon information provided by the Company, the Common Shares and the Financing Warrants, if issued
on the date hereof, would not as of the date hereof constitute ‘‘foreign property’” for purposes of Part XI of the Tax
Act. See ‘‘Canadian Federal Income Tax Considerations’”.

FORWARD LOOKING STATEMENTS

This prospectus contains certain forward looking statements. These statements relate to future events or future
performance and reflect management’s expectations regarding the Company’s growth, results of operations,
performance and business prospects and opportunities. Such forward-looking statements reflect management’s current
beliefs and are based on information currently available to management. In some cases, forward-looking statements
can be identified by terminology such as “‘may’’, “‘will’’, “‘should”’, “expect’’, ‘‘plan”, ‘‘anticipate’’, “‘believe’’,
“‘estimate’’, ‘‘predict’’, ‘‘potential’’, ‘‘continue’’, ‘‘target’’ or the negative of these terms. or other comparable
terminology. A number of factors could cause actual events or results to differ materially from the results discussed in
various factors, including the risks outlined under ‘‘Risk Factors™’, which may cause actual results to differ materially
from any forward-looking statement. Although the forward-looking statements contained in this prospectus are based
upon what management believes to be reasonable assumptions, the Company cannot assure investors that actual results
will be consistent with these forward-looking statemerits. These forward-looking statements are made as of the date of

this prospectus, and the Company assumes no obligation to update or revise them to reflect new events or
circumstances. ‘




CURRENCY AND EXCHANGE RATES

All references to ‘“‘dollars’’ and ““$’’ herein :ire expressed in Canadian currency unless specifically stated
otherwise. ‘

While this Offering is expressed in Canadian currency, the Company’s consolidated financial statements are

expressed in US dollars and noted as such. As at December 29, 2004, the Bank of Canada noon rate of exchange per
US$1.00 was CADS$1.2163. ;

METRIC CONVYERSION TABLE

The following table sets forth certain factors for iconverting metric measurements into imperial equivalents.

METRIC ‘ IMPERIAL UNITS
Description and abbreviation Multiply by j Unit Divide by Description and Abbreviation
Length
Millimeters — mm 25.400 ! 1 0.30937 Inches —in
Meters — m 0.3048 o 3.2808 Feet - ft
Meters - m 0.9144 1 1.0936 Yards — yd
Kilometers — km 1.609 1 0.6215 Miles — mile
Area
Square centimeters — cm? 6.4516 1 0.1550 Square inches — in?
Square meters — m? 0.0929 1 10.76 Square feet — ft2
Hectares — ha 0.40469 1 2.471 Acres — acre
Square kilometers — km? 2.5900 1 0.3861 Square miles ~ sq miles
Weight !
Grams — g 31.1035 1 0.032151 Troy ounces — oz
Tonne (1,000 kg) -t 0.907185 | 1 1.102311 Short ton (2,000 tbs) — st

ACCESS TO PRQPERTY INFORMATION

As a royalty holder, the Company has limited, 1f any, access to properties on which the Company holds, or
proposes to hold, royalty interests. The Company must usually rely principally on publicly available information
regarding properties and mining operations and will usually have no ability to independently verify such information.
In the future, the Company will usually be dependent on publicly available information to prepare required disclosure
pertaining to properties and mining operations on the ‘properties on which the Company holds royalty interests. This
prospectus includes information regarding properties and mining operations, including the technical report described
under “‘Archean and the Voisey’s Bay Royalty Interest — Independent Consultant’s Report’’, which is based on
information publicly disclosed by the owners or operators of the properties on which the Company holds, or proposes
to hold, royalty interests and such information has not been independently verified by the Company.



SUMMARY

The following is only a summary of the principal features of this distribution and should be read together
with the more detailed information and financial data and statements contained elsewhere in this prospectus.
Certain terins used in this prospectus are defined in the Glossary of Non-Geological Terns and the Glossary of

Geological Terms.

Company

Offering

Maximum Issue
Minimum Issue
Price

Royalty Interests

International Royalty! Corporation (the ‘‘Company’’) was incorporated under the
Business Corporations Act (Yukon) on May 7, 2003 and was continued under the
Canada Business Corporations Act on November 12, 2004. The Company was
formed for the purpose of acquiring and creating natural resource royalties with a
specific emphasis on mineral royalties. The Company intends to acquire royalties
and create a diversified portfolio of royalties ranging from royalties on exploration
to producing properties located around the world and consisting of multiple
commodities. Royalty revenue is currently generated from the Williams gold mine
located in Ontario, Canada. See ‘‘General Development of the Business’’.

This offering (*‘Offering’’) consists of common shares of the Company (**Offered
Common Shares’’).

$ o (o Offeried Common Shares).
$ o (o Offeréd Common Shares).

$ e per Offered Common Share.

On August 16, 2004, the Company signed two agreements to acquire all of the
outstanding shares of Archean Resources Ltd. (**Archean’’) for total consideration
of $180 million plus one million Common Shares, payable as to $152.5 million in
cash and the balance by the issue of that number of Common Shares which have
an aggregate value of $27.5 million on Closing plus the additional one million
Common Shares. The main asset of Archean is a 90% indirect ownership interest
in the Voisey’s Bay Royalty (defined hercin) (effectively a 2.7% net smelter return
(‘“‘NSR’’) royalty) on the Voisey’s Bay nickel-copper-cobalt property. See
‘“‘Archean and the Voisey’s Bay Royalty Interest’’.

The Company owns 'a 025% NSR royalty on the Williams gold mine (the
“‘Williams Royalty”’); located near Marathon, Ontario and operated by a 50/50
joint venture between Teck Cominco Limited and Homestake Canada Inc., a
wholly-owned subsidiary of Barrick Gold Corporation. The Williams gold mine is
primarily an underground operation, with some open-pit mining, and has been
operating since the fall of 1985. The Company acquired the Williams Royalty on
August 12, 2003 for cash consideration of $2,876,722 and the issuance of Common
Share purchase warrants exercisable to purchase that number of Common Shares
equal to $2.850,000 divided by the Exercise Price (as defined below) at an exercise
price per Common Share (the ‘*Exercise Price’”) which is equal to the lesser of
$3.00 and the Offering Price (the *‘Williams Mine Warrants’’). The Williams Mine
Warrants are exercisable for a period of two years after the date (the ‘‘Trigger
Date™’) of the completion of this Offering and the listing of the Common Shares
on the Toronto Stock Exchange. See *‘Williams Royalty’’.

The Company has also entered into letter agreements with individuals and mining
companies providing | for the acquisition of five portfolios (the *‘Royalty
Portfolios’”) of approximately 59 royalties consisting of two royalties on producing
properties, six royalties on development stage properties, seven royalties on
feasibility stage properties and 44 royalties on exploration stage properties for




Use of Proceeds

Agents’ Commission

Line of Credit Fee

Qualification of Other
Securities

aggregate consideration of $9.07 million, payable partly in Common Shares. See
“*Other Proposed Royalty Interests™.

Assuming the completion of the Maximum Offering, the net proceeds to the
Company, after deducting the Agents’ Commission and estimated expenses of this
Offering are expected to be § ® |, assuming no exercise of the Over-Allotment
Option. The Company intends 1o use all the net proceeds from this Offering and
the net proceeds from the Subscription Receipts (defined herein) to acquire royalty
interests, to repay any amount drawn on the LOC (defined heremn), to place
18 months of interest payable on the Debentures in escrow and for general working
capital purposes as follows:

Minimum Maximum
‘ Offering Offering
To fund the purchase of the shares of
Archean........i.. ... ... .. .. ... ..... $152,500,000 $152,500,000
To fund the purchase iof the Royalty
Portfolios........ e § 1,705,000 $ 1,705,000
Torepay the LOC....................... $ L $ °
Debenture interest to be placed in escrow . . .. $ L4 $ hd
To fund general working capital ........... $ . $ d
Total ............. e 3 o $ *

i
See ““Use of Proceeds’”.

The Company has agreed to pay the Agents a cash commission equal to 6.5% of
the gross proceeds of this Offering. See ‘‘Plan of Distribution””.

This prospectus also qualifies the distribution of @  Common Shares which will
be issued upon the exercise of @  special warrants of the Company (the ““LOC
Special Warrants’’) isisued by the Company on @ , 2005 to a third party as
consideration for the provision of a line of credit in the amount of $2 million (the
“LOC”’). The LOC Special Warrants are exercisable for no further consideration
for an aggregate of = ® Common Shares. See ‘‘General Description of the
Business — Line of Credit’.

This prospectus also qualifies the distribution of the Common Shares to be issued
in connection with the acquisition of mineral royalty interests as follows: @
Common Shares to be issued to a shareholder of Archean; ® Common Shares
to be issued to Hecla Mining Company; ® Common Shares to be issued to
BHP Billiton Worldwide Exploration Inc.; ® Common Shares to be issued to
Hunter Exploration Group; and ®  Common Shares to be issued to David
Fawcett. See **General Development of the Business — Proposed Acquisition of
Archean and the Voisey’s Bay Royalty Interest’”’, ‘‘General Development of the
Business — Proposed Acquisition of Other Royalty Interests”” and ‘‘Description of
Securities — Common Shares to be Issued on Proposed Acquisitions™’.

|
This prospectus also qualifies the distribution of the Debentures and the Debenture
Shares which will be issued upon the exercise of @  Subscription Receipts
issued by the Company on ® , 2005. See ‘“‘General Development of the
Business — Debenture 'Financing by way of Subscription Receipts’ and
““Description of Securities — Debenture Shares’’.

This prospectus also qualifies the distribution of: (a) 2,550,000 Common Shares
and 550,568 (subject to adjustment if the Offering Price is less than $3.00)

b




Risk Factors

Common Share puréhase warrants (the ‘“‘Financing Warrants’’) which will be
issued upon the exeréise of 2,550,000 special warrants of the Company previously
issued pursuant to a private placement of special warrants of the Company (the
“Initial Financing Special Warrants’’) completed on August 12, 2003; and
(b) 308,000 Common Shares which will be issued upon the exercise of
308,000 special warrants of the Company previously issued to Haywood Securities
Inc., one of the Agents, as partial compensation for acting as agent for the private
placement of the Initial Financing Special Warrants (the ‘“Compensation Special
Warrants’’). Each Imtial Financing Special Warrant and Compensation Special
Warrant will be deemed to be exercised five business days after the Trigger Date.
All consideration paid to the Company in respect of the Initial Financing Special
Warrants and the Compensation Special Warrants was received by the Company at
the time of issue of 'such special warrants. No additional consideration will be
received by the Company as a result of the exercise of the Initial Financing Special
Warrants or the Compensation Special Warrants. See *‘General Development of the
Business — Initial Financing”’ and ‘‘Description of Securities — Initial Financing
Special Warrants and Financing Warrants’® and ‘“‘~ Compensation Special
Warrants and Compensation Warrants’’.

This prospectus also qualifies the distribution of ®  Common Shares to be
issued to a consultant to the Company as the Introducer Fee. See ‘‘Description of
Securities — Introducer’s Shares™’.

The acquisition of the securities offered by this prospectus must be considered
speculative due to the nature of the Company’s business. In particular, a
prospective investor should consider the following risks in addition to other risk
factors or more detailed descriptions set forth elsewhere in this prospectus.

® The securities should be considered speculative due to the nature of the
Company’s business. The Company has a limited history.

® The Company is dependent upon the continued availability and commitment
of its management.

® Changes in governmental laws, regulations, economic conditions or shifts in
political atfitudes or stability are beyond the control of the Company and may
adversely affect its business.

®  As a royalty holder, the Company does not have any influence on how mine
operations are conducted and has limited, if any, access to properties and data
on mine operations. As such, the information provided by the Company in this
prospectus regarding properties, including mine operations, has been taken
principally from publicly available documents and the Company cannot verify
the accuracy of such information.

® The Company’s royalty payments may be calculated by the royalty payors in
a manner different from the Company’s projections. The Company may or
may not have rights of audit with respect to royalty payments.

® It is uncertain that the operator of any given property will be able to obtain all
necessary licenses and permits that may be required to carry out exploration,
development and, mining operations.

® The Company’s; royalty interests may be subject to foreign currency
fluctuations or withholding or other taxes which may adversely affect the
Company’s financial position and results.

®  Exploration for metals, minerals, gems and energy resources 1s a speculative
venture necessarily involving substantial risk with no assurance that projected
production plans can be achieved.




The marketability and price of metals, minerals, gems and energy resources
on properties on which the Company holds royalty interests will be influenced
by numerous factors beyond the control of the Company.

Intense competition exists within the industry and in attempting to acquire
additional royalties the Company must compete with other corporations which
may have greater technical or financial resources.

If mineable deposits are discovered, substantial expenditures are required to
establish reserves through drilling, to develop processes to extract the reserves
and, in the case! of new properties, to develop the extraction and processing
facilities and infrastructure at any site chosen for extraction. The operator of
such property may not have sufficient financial capability to advance, or the
ability to finance the advancement of, the property.

The Company’s valuation i1s heavily weighted by the value of an indirect
ownership interest in a 2.7% NSR royalty on the Voisey’s Bay nickel copper-
cobalt property. The Voisey’'s Bay Royalty will be very matenal to the
Company’s ability to generate revenue. The Company’s valuation is
dependent on the Voisey’s Bay property being developed and placed into
operation according to the operators’ currently proposed plan.

The board of directors of the Company will have broad discretion as to the
application of the proceeds raised in this Offering that are allocated to general
working capital.

It is uncertain whether the Company will be able to obtain adequate financing
in the future or that the terms of such financing will be favourable.

If the Company does become listed on a publicly recognized stock exchange,
shareholders of the Company may be unable to sell significant quantities of
Common Shares in the public trading markets without a significant reduction
in the price of their Common Shares, if at all.

If the Common Shares become listed on a stock exchange there can be no
assurance that the Company will continue to meet the listing requirements of
such exchange or achieve listing on any other public listing exchange.

Payment of dividénds on the Common Shares will be within the discretion of
the Company’s board of directors.

Some royalties may be subject to (i) buy-down right provisions pursuant to
which an operator may buy-back all or a portion of the royalty, (it) pre-
emptive rights pursuant to which the operator has the right of first refusal or
first offer with respect to a proposed sale or assignment of a royalty to or by
the Company, or (iii) claw back rights pursuant to which the seller of a royalty
to the Company has the right to re-acquire the royalty.

Potential litigation may arise on a property on which the Company has a
royalty (for example litigation between joint venture partners or original
property owners). As a royalty holder, the Company will not generally have
any influence on the litigation nor will it generally have access to data.

Claims by First:Nations in Canada and elsewhere may impact on the
operator’s ability ito conduct activities on a property to the detriment of the
Company’s royalty interests.

Royalties may be contractual rather than an interest in land and as such, in the
case of receivership or bankruptcy, royalty holders will be treated like any
other unsecured creditor. The Voisey’s Bay Royalty is a contractual right and
is only secured by a mortgage of US$50 million.




i
® Foreign operations may be subject to certain limitations including exchange
controls, limitations on repatriation of earnings, foreign taxation, foreign
environmental laws and enforcement and other similar risks.

®  Royalties are based on mine life and in some instances a drop in metal prices
or a change in metallurgy may result in a project being shut down.

® Some royalties; including the Voisey’s Bay Royalty, may be subject to
confidentiality arrangements which govern the disclosure of information with
regard to royalties and as such the Company may not be in a position to
publicly disclose non-public information with respect to certain royalties.

& The right to record or register royalties in various registries or mining
recorders offices may not necessarily provide any protection to the royalty
holder. Accordingly, the royalty holder may be subject to risk from third
parties. 1

® The Company ]S currently dependent on a single royalty, the Williams
Royalty, for revenues until other properties, inciuding the Voisey’s Bay
property, commence production.

See ‘‘Risk Factors™. '

Summary Conso]iaated Financial Information

The following table sets forth selected consolidated financial information of the Company which has been
derived from the audited consolidated financial statements of the Company for the period from the date of
tncorporation (May 7, 2003) to December 31, 2003; as well as the unaudited consolidated financial statements of
the Company for the nine month period ended September 30, 2004. The tables should be read in conjunction
with the Company’s consolidated financial statements and the related notes thereto, unaudited pro forma
consolidated financial statements and the related inotes thereto, included elsewhere in this prospectus, and
‘‘Management’s Discussion and Analysis’’. The Company prepares its consolidated financial statements in
accordance with Canadian generally accepted acco@nting principles.

Period from

| May 7, 20030 to Nine months ended
; December 31, 2003 September 30, 2004
‘ (US$)
Statement of Operations !
ROYAILY TEVENUES . . . o ov oot e oo e $ 177,885 $ 261,109
Operatingloss ............ ... . i (218,913) (418,617)
Nt 1oSS . . o e (213,266) (415,399)
Basic and Diluted loss per share .. ............ e (0.03) (0.0%

(1) Date of incorporation.

December 31, 2003 September 30, 2004

‘ {US$)
Balance Sheet f
CUITENT @SSELS . . . oo e oo e i e [P $ 324,347 $ 246,114
Royalty interest in mineral property ........... L 2,024,720 1,817,003
Total @SSetS . ... ..ot e 2,359,224 2,096,972
Total liabilities . ........................... e 46,488 107,859
Deficit. . oo e (213,266) (628,665)
Stockholders’ equity ............ ... ... ... e 2,312,736 1.989,113
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CORPORATE STRUCTURE
Name and Incorporation ‘

The Company was incorporated under the Business Corperations Act (Yukon) on May 7, 2003 by registration of
its articles of incorporation with the Yukon Department of Community Services Consumer and Safety Services,
Corporate Affairs. On November 12, 2004, the Company was continued under the Canada Business Corporations Act.

The Company’s head office is located at 10 Inverness Drive East, Suite 104, Denver, Colorado 80112 and the
registered office of the Company is located at 66 Wellington Street West, Suite 4200, Toronto Dominion Bank Tower,
Box 20, Toronto-Dominion Centre, Toronto, Ontario,:Canada, M5K IN6.

Intercorporate Relationships

The Company owns 100% of the outstanding shares of IRC (U.S.) Management Inc., which was incorporated
pursuant to the laws of Colorado, United States, and also owns 100% of the outstanding shares of IRC Nevada Inc.,
which was incorporated pursuant to the laws of Nevada, United States, for the purpose of the acquisition of royalty
interests in properties in the United States. The head office of each of these subsidiaries of the Company is located at
10 Inverness Drive East, Suite 104, Denver, Colorado. 80112.

GENERAL DEVELOPMENT OF THE BUSINESS
Overview ‘

The Company was incorporated for the purpose of acquiring and creating natural resource royalties with a specific
emphasis on mineral royalties. The Company intends to acquire royalties and create a diversified portfolio of royalties
ranging from royalties on exploration to producing properties located around the world and consisting of multiple
commodities. Management of the Company has, over the last year, identified in excess of 2,000 existing private
mineral royalties. These royalties will be investigated and pursued, if appropriate, time and funds allowing. Based on
the current target list and subject to the completion of this Offering, the Company intends to pursue a royalty
acquisition program with the objective of expanding its royalty ownership portfolio and generating additional revenue.

Because royalty companies do not incur mine ‘site operating costs or any ongoing capital commitments on
properties, the Company expects to have a high operating income to revenue ratio. With expected exposure to multiple
commodities, the Company’s portfolio should have sufficient diversity to provide a more stable cash flow base than
would otherwise be the case with a single commodity portfolio. In management’s view, there is an opportunity to
provide holders of royalties with a means of monetizing the future value of their royalties through a sale to the
Company. |

Overview of Royalties ‘
|

A royalty is a payment to a royalty holder by a property owner or an operator of a property of a percentage of the
minerals or other products producced or the profits gcnbratcd from the property. The granting of a royalty to a person
other than the property owner or the operator of the property typically arises as a result of: (1) raising funds by granting
the royalty; (i1) paying part of the consideration payablé to prospectors or junior mining companies for the purchase of
their property interests; or (iii) a conversion to a royalty of a participating interest in a joint venture relationship.
Royalties are not working interests in the property. Therefore, the royalty holder is neither responsible for, nor has an
obligation to contribute additional funds for any purpose, including, but not limited to, operating or capital costs, or
environmental or reclamation liabilities. Furthermore, because many royalties are constructed as legal contracts rather
than property interests, the royalty holder’s risk eé&posure is usually limited to metal prices and operational
performance. These unique characteristics provide royalty holders with special commercial benefits not available to
the property owner because the royalty holder enjoys the upside potential of the property with reduced risk.

Royalties have been imposed since at least Romanitimes (400 A.D.) when a 10% *‘tax’’ was imposed on privately
owned mines. The English and French were the first European states to codify the practice around 1300 A D. Today,
the creation of royalties is most prevalent in the British Commonwealth or former colonial entities although the
governments of a number of countries around the world have adopted royalties as part of the payments owed to them
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by mine owners when the projects go into production. Private royalties have been created by contracts in many
jurisdictions and often have the same characteristics a$ government royalties.
|
The Company has identified more than 2,000 existing private mineral royalties worldwide. Most of such royalties
are related to gold projects located in North America. The growth of royalties elsewhere in the world is a direct
reflection of North American companies investing in t;hese regions with arrangements that have now become standard
industry practice. 7

Geographic Distribution of Global Royalties Distribution of Global Royalties by Commodity

Oceania

N =2.005 | Tk ) N=2005
; Unknown : :
Other
Africa Platinoids —\ Gold
Lead —_
Zinc —
Silv 5
South Hver
America
Nickel \
~— Asia
North Central i . \
. . Diamonds
America America :
i 4
Europe ! Copper

The Company has identified more than 40 differcfnt types of royalties. The major types include:

® Gross Royalties or Gross Overriding Royalties (**GOR’’) are based on the total revenue stream with no
deductions.

®  Net Smelter Return Royalties (‘‘NSR’) are based on a percentage of proceeds received for refined minerals
from the smelter or refinery less specified transport, insurance and other expenses.

®  Net Profit Royalty or Net Interest Royalties (f‘NPR” or ““NPT"’) are based on the total revenues less specified
accounting expenses, possible recovery of capital and interest on expenditures incurred.

Minority working or equity interests are not 2considered to be royalties because of the ongoing funding
commitments, although they can be similar in their calculations to NPIs or NPRs. NSRs are by far the most common
royalty for mineral projects with variations being based on a dollar per tonne processed or changing (*‘sliding’’) rate
tied to either metal prices, grade and/or capital repayment schedules.

An example of a successful royalty company 1s the former Franco-Nevada Mining Corporation (‘‘Franco-
Nevada’’). Franco-Nevada was formed in 1982 and developed a large royalty portfolio over a 20 year period. The key
royalty of this portfolio was its NSR and NPI on the Goldstrike gold mine in Nevada. Franco-Nevada also created two
other royalty companies, Euro-Nevada Mining Corporation and Redstone Resources Ltd., to hold royalties in Nevada
and non-gold royalties, respectively. Franco-Nevada subsequently reacquired these other companies and was acquired
by Newmont Mining Corporation in 2001 for US$2.3 billion. Other known royalty companies include Repadre Capital
Corporation (now a wholly-owned subsidiary of IAMGOLD Corporation) and Royal Gold, Inc.

Initial Financing

On August 12, 2003, the Company completed a private placement of 4,400,000 Initial Financing Special Warrants
at a price of $0.80 per Initial Financing Special Warrant, for gross proceeds of $3,520,000. Each Initial Financing
Special Warrant is exercisable for one Common Share and approximately 0.216 (subject to adjustment if the Offering
Price is less than $3.00) of a Financing Warrant for no additional consideration. Each outstanding Initial Financing
Special Warrant will be deemed to be exercised five business days after the date (the ‘“Trigger Date’”) of the
completion of this Offering and the listing of the Common Shares on the Toronto Stock Exchange (the ““TSX"’). Each
Financing Warrant, when issued, will be exercisable for one Common Share at a price equal to the lesser of $3.00 and
the Offering Price for a period of two years after the Trigger Date. As of the date of this prospectus, 1,850,000 Initial
Financing Special Warrants have been exercised for 1,850,000 Common Shares and 399,432 Financing Warrants. All
399,432 Financing Warrants have been exercised for 399,432 Common Shares at an exercise price of $3.00 per
Common Share for aggregate proceeds to the Company of $1,198,296. The Common Shares and the Financing
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Warrants issued upon the exercise of the Initial Fmancmg Special Warrants are subject to the Pooling Arrangement.
See “‘Escrowed Shares — Pooling Arrangement’”’ \

Haywood Securities Inc., one of the Agents and the agent for the private placement of the Initial Financing Special
Warrants, received 308,000 Compensation Special Warrants as partial compensation for acting as agent for such
private placement. Each Compensation Special Warrant is exercisable for one Common Share at no additional cost to
the holder and will be deemed to be exercised five business days after the Trigger Date. Haywood Securities Inc., as
the agent for such private placement, also received 440,000 Common Share purchase warrants (the ‘‘Compensation
Warrants’’). Each Compensation Warrant is exercisable for one Common Share at a price of $0.80 per Common Share
for a period of two years after the Trigger Date.

See ‘‘Description of Securities — Initial Financing Special Warrants and Financing Warrants™’, *‘Description of
Secunhes—Compensann Special Warrants and Compensatlon Warrants”” and ‘‘Canadian Federal Income Tax
Considerations’’

Acquisition of Williams Royalty

On August 12, 2003, the Company acquired the Williams Royalty from an individual for cash consideration of
$2,876,722 and the issuance of Common Share purchase warrants exercisable to purchase that number of Common
Shares equal to $2,850,000 divided by the Exercise Price (as defined below) at an exercise price per Common Share
{the “*Exercise Price’’) which is equal to the lesser of $3.00 and the Offering Price (the ‘‘Williams Mine Warrants™’).
The Williams Mine Warrants are exercisable for a period of two years after the Trigger Date. See *“Williams Royalty””.

Proposed Acquisition of Archean and the Voisey’s Bay Royalty Interest

On August 16, 2004, the Company signed two agreements to acquire all of the outstanding shares of Archean
Resources Ltd. (*‘Archean’) for total consideration of $180 million plus one million Common Shares, payable as
$152.5 million in cash and the balance by the issue of that number of Common Shares which have an aggregate value
of $27.5 million on Closing, plus the additional one million Common Shares. The principal asset of Archean at the
time of the signing of the agreements was a 90% indirect ownership interest in the Voisey’s Bay Royalty (effectively a
2.7% NSR toyalty) on the Voisey’s Bay nickel-copper-cobalt property. One of the share purchase agreements also
provides one shareholder of Archean with the right to nominate two directors of the Company for election by the
shareholders of the Company for a period of six yeals after Closing. See ‘‘Archean and the Voisey’s Bay Royalty
Interest’”’

Proposed Acquisitions of Other Royalty Interests

The Company has entered into the royalty letter agreements described below.

On October 8, 2004, the Company signed a letterjagreement with John Livermore to acquire his royalty interests
on the Pinson gold and the Hasbrouck gold-silver deposits, both in Nevada, United States. Consideration to be paid is
US$520,000 in cash. See “‘Other Proposed Royalty Interests — Livermore Royalty Portfolio™.

On October 29, 2004, the Company signed a lettef agreement with Hecla Mining Company to acquire a portfolio
of 14 mineral royalty interests. Total consideration to be paid is US$550,000, payable in Common Shares valued at
the Offering Price. See ‘‘Other Proposed Royalty Interests — Hecla Mining Company Royalty Portfolio’’.

On November 15, 2004, the Company signed a letter agreement with BHP Billiton Worldwide Exploration Inc.
to acquire a mineral portfolio of 22 mineral royalty interests. Consideration to be paid is US$1,250,000, payable
one-half in cash and the balance in Common Shares valued at the Offering Price. See “‘Other Proposed Royalty
Interests — BHP Billiton Royalty Portfolio™’ ‘

On November 25, 2004, the Company signed three letter agreements with the Hunter Exploration Group to
acquire a portfolio of 16 mineral royalty interests on approximately 20 million acres of land located in Nunavut
Territory in Canada that are presently the subject of diamond exploration activities. Consideration to be paid is
$5 million payable in Common Shares valued at the Offering Price. See ‘‘Other Proposed Royalty Interests — Hunter
Exploration Group Royalty Portfolio™’. ‘

|
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On December 7, 2004 the Company signed a letter agreement with David Fawcett to acquire 20.3% of a 1%
royalty interest on five coal licenses in British Columbia, Canada. Consideration to be paid 1s $1,250,000, payable as
to $312,500 in cash and the balance in Common Shares valued at the Offering Price. See ‘'Other Proposed Royalty
Interests — B.C. Coal Royalty Portfolio’’ ‘

Line of Credit

On e 2005, a third party (the “*LOC Provider’”) has provided a line of credit of $2 million (the *‘LOC’") to
the Company at an interest rate of @ % per annum and compounded yearly on the amount drawn down on the
LOC. The LOC is payable on the earlier of (a) the Closing; and (b) ® , 2006, being the 12 month anniversary of
the establishment of the LOC. The Company may prepay and terminate the LOC, without penalty, subject to the
Company paying all accrued and unpaid interest and other amounts due under the LOC.

The LOC Provider was issued ®  special warrants (the “‘LLOC Special Warrants’’), exercisable for no further
consideration no later than the Closing for an :1ggregate of ® Common Shares (the “‘LOC Fee’’). This prospectus
also qualifies the distribution of ®  Common Shares issuable upon the exercise of the LOC Special Warrants.

See ‘‘Description of Securities — LOC Special Warrants’’.

Debenture Financing by way of Subscription Receipts

On e 2005, the Company issued, pursuant to an agency agreement entered into between the Company and

e  (the ‘‘Receipt Agency Agreement’’) ® non-transferable subscription receipts (“‘Subscription Receipts’”)

in a private placement and raised gross proceeds of $1 ® . The agents for the private placement of the Subscription
Receipts received a cash commission of § @ :

Each Subscription Receipt will be exercised upon completion of this Offering for no further consideration for one
unit of the Company (a *“Unit’"). Each Unit will be comprised of one secured debenture in the principal amount of
$1 million (the ‘‘Debenture’”) and that number of Common Shares equal in value to $ ®  based on the Offering
Price (the ‘‘Debenture Shares’’). Each Debenture will:mature seven years after the date of Closing. Interest will only
be paid on the Debentures for the first three years and thereafter blended payments of principal and interest will be
paid on the Debentures. The coupon rate will be '® % per annum, compounded and paid yearly commencing
June 30, 2005. The first 18 months of interest will be set aside out of the proceeds of this Offering and held in escrow
upon the Closing. The Company will have the right to call all, but not less than all, of the Debentures at any time after
the Closing. The Debentures will rank first in security over all the present and future assets ol the Company.

The proceeds raised from the issuance of the Subscription Receipts will be held in escrow by @  in an interest
bearing account and invested in short-term obligations of, or guaranteed by, the Government of Canada (and other
approved investments) pending the completion of the purchase of all the shares of Archean by the Company and this
Offering. If the purchase of all the shares of Archean by the Company and this Offering are not completed by @ |
2005, the gross proceeds of the Subscription Receipts w1ll be returned to the investors and the Subscription Receipts
will be cancelled.

This prospectus qualifies the distribution of the Déhentures and the Debenture Shares.

See ‘‘Description of Securities — Debenture Shares™”.
|

ARCHEAN AND THE VOIsEY’S BAY ROYALTY INTEREST
Background

Archean, a private Newfoundland company, entered into an option agreement with Diamond Fields Resources
Inc. (““‘DFR’’) on May 18, 1993 to conduct a regional exploration program of geographic Labrador (the ‘‘Labrador
Option Agreement’’). Archean retained a 3.0% GOR royalty on diamonds and a 3.0% NSR royalty on base metals,
precious metals, rare earth metals, elements and other minerals normally subject to net smelter returns with respect to
the properties which are subject to the Labrador Option Agreement. The Voisey’s Bay Ovoid and certain other nickel,
copper and cobalt deposits were discovered during the course of this program. The Voisey’s Bay Royalty applies to
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the properties now referred to and known as the Voisey’s Bay property. On June 28, 1995, DFR assigned its interests
in the Labrador Option Agreement and the Voisey’s Bay property to its then subsidiary, Voisey’s Bay Nickel Company
Limited (‘**“VBNC’). Through various transactions, Inco Limited (‘‘Inco’’), either directly or through a subsidiary,
acquired all of the outstanding shares of VBNC through its acquisition in August 1995 of all of the outstanding shares
of DFR it did not then own. The Voisey’s Bay Royalty was secured by a mortgage granted by VBNC, as mortgagor,
which mortgage was registered on June 28, 1995, The mortgage secures VBNC’s obligation to pay the Voisey’s Bay
Royalty until US$50 million has been paid, after which time the mortgage will become void and the obhgfmon to
make further royalty payments will become an unsecured contractual obligation. The mortgage amount may be
increased to a maximum of US$100 million in the event that financing to fund the Voisey's Bay mine and mill in the
amount of US$500 million is put in place. Inco has advised that there has been no borrowing to finance the Voisey's
Bay mine and mill and accordingly the mortgage amount is currently US$50 million. In July 2003, Archean formed a
limited partnership called Labrador Nickel Royalty Limited Partnership (‘‘LNRLP’’) to hold the Voisey’s Bay Royalty.
On July 10, 2003, Archean transferred and assigned the Voisey’s Bay Royalty to LNRLP. Altius Resources Inc.
(*‘Altius’") acquired a 7.5% interest in LNRLP on August 29, 2003 together with an option to increase this interest to
10%. On August 29, 2003, Voisey’s Bay Holding Corporation (‘‘Holdco’’), a wholly-owned subsidiary of Archean,
acquired Archean’s interest in, and became the general partner of, LNRLP. On December 8, 2004, Altius exercised its
option and currently holds a 10% interest in LNRLP. The organization of the persons holding the Voisey’s Bay Royalty
is shown below.

Pursuant to the terms of the Labrador Option Agreement, the Voisey’s Bay Royalty means 3.0% (of which
Archean now holds a 90% indirect ownership interest through LNRLP) of *‘the actual proceeds received from any
mint, smelter, refinery or other purchaser for the sale of ores, base metals, precious metals, rare earth metals, elements
and any other minerals normally subject to net smelter returns or concentrates produced from the properties and sold,
after deducting from such proceeds the following charges to the extent that they were not deducted by the purchaser in
compuling payment: smelting and refining charges; penalties; smelter assay costs and umpire assay costs; cost of
freight and handling of ores, melals or concentrates from the properties to any mint, smelter, refinery, or other
purchaser; marketing costs; insurance on all such ores, metals or concentrates; customs duties; or mineral taxes or the
like and export and import taxes or tariffs payable in respect of said ores, metals or concentrates’’. In addition, any
charges to be incurred which are made to a compariy associated with VBNC, as successor to DFR, must be on
commercially reasonable terms or must be approved in writing by the owner of the Voisey’s Bay Royalty.

The Labrador Option Agreement also sets out a right of first refusal provision for the benefit of VBNC. Pursuant
to the terms of such agreement, if the owner of the Voisey’s Bay Royalty intends to sell the royalty it must give notice
to VBNC of its intention to sell, together with the terms and conditions of such proposed sale. In addition, if the owner
of the Voisey’s Bay Royalty receives an offer to purchase such royalty which the owner of the Voisey’s Bay Royalty
wants to accept, it must first offer to sell such royalty to VBNC on the same terms and conditions. Such offer to VBNC
is required to remain open for acceptance by YBNC for a period of 60 days.

The owner of the Voisey’s Bay Royalty, LNRL?, is also entitled to audit, during normal business hours, such
books and records as are necessary to determine the correctness of the payment of the royalty, provided, however that
such audit may only be conducted on an annual basis and within 12 months after the end of the fiscal period in respect
of which such audit is to be conducted. The Labrador Option Agreement also contains arbitration provisions in the
event of a dispute. The Labrador Option Agreement, as amended by a 1995 agreement between the parties thereto,
provides that any mineral interest acquired at any time in Labrador by either of the parties thereto, or by companies
controlled by them, shall be deemed to be included as properties for the purpose of the Labrador Option Agreement.
Holdco, as general partner of LNRLP, manages LNRLP and has broad powers and authority, subject to the advice of
an executive committee comprised of three members, one of whom is a nominee of Altius and two of whom are
nominees of Holdco. Such powers include undertaking such actions as Holdco deems appropriate to verify the amount
of the Voisey’s Bay Royalty payments, including the :incurring of costs to investigate and verify the calculation of
royalty payments under the Labrador Option Azreement and such dealings and negotiations with VBNC as may be
advisable.
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On August 16, 2004, Christopher Verbiski and Albert Chislett, the two shareholders of Archean (the “*Vendors'"),
each signed a share purchase agreement (collectively the ““SPASs’’) to sell their shares of Archean to the Company for
a purchase price of $180 million plus one million Common Shares, payable as to $152.5 million in cash and as to the
balance by the issue of that number of Common Shares which have an aggregate value of $27.5 million on Closing,
plus the additional one million Common Shares. The Company’s economic assumptions in determining the
consideration to be paid was based on a nickel price of $4.00/lb, a copper price of $1.00/lb, a cobalt price of $15.00/1b,
a 6% discount rate and a US$/CADS$ exchange rate of 0.75. The purchase of the shares of Archean will be completed
concurrent with the Closing and part of the proceeds of this Offering will be used to fund the purchase of the shares of
Archean. See “‘Use of Proceeds™”.

Pursuant to the SPAs, the Vendors, Archean and the Company have the right to conduct due diligence
investigations. The Company has completed to its satisfaction its due diligence review of Archean. The Vendors’ and
Archean’s due diligence review of the Company has also been completed (subject to the execution of a definitive share
purchase agreement between each of the Vendors and the Company).

The closing of the purchase of the shares of Archéan pursuant to the SPAs is subject to a number of conditions,
each of which the Company believes will be met by the date of the Closing. One of the closing conditions under the
SPAs is the waiver by VBNC of its right of first offer pursuant to the VBNC Agreement described in the next
paragraph. Other closing conditions which are still outstanding include completion of this Offering and Archean
divesting certain assets other than the indirect ownership interest in the Voisey’s Bay Royalty and having no liabilities
or obligations other than being bound by certain provisions in the VBNC Agreement (as defined in the paragraph
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immediately below). A further term of the SPAs requifes that in the event that the tax payable in respect of the Voisey’s
Bay Royalty under the Mining and Mineral Rights Tax Act (Newfoundland and Labrador) is abolished or reduced
during the period of 25 years after the closing of the purchase of the shares of Archean (the *“Tax Adjustment Period’’),
the Company will pay an additional amount 1o the Vendors representing the aggregate reduction in taxes payable to
the end of the Tax Adjustment Period.

The interests of the various parties who hold direct and indirect interests in, or who have obligations or rights
under, the Voisey’s Bay Royalty are subject to an agreement dated July 10, 2003 between Archean, Altius, Altius
Minerals Corporation (the parent of Altius), the Vendbrs, VBNC and LNRLP (the ““VBNC Agreement’’). Pursuant to
the terms of the VBNC Agreement, the Vendors were required to provide VBNC with notice of the proposed
disposition of their shares of Archean in order to provide VBNC with an opportunity within 30 days to exercise a right
of first offer with respect to such shares. On August 18, 2004, the Vendors provided such notice to VBNC and Inco.
Upon completion by the Company of its acquisition df the shares of Archean, the Company will not be bound by the
VBNC Agreement, although Archean and LNRLP will remain bound thereby. However, a right of first refusal for the
benetit of VBNC will continue with respect to any 9ale of the Voisey’s Bay Royalty pursuant (o the Labrador Option
Agreement.

Independent Consultant’s Report

At the request of the Company, Gustavson Associates, LLC, (‘*Gustavson’’) based in Boulder, Colorado, has
prepared a report dated October 29, 2004 and entitled!“‘Independent Technical Report, Voisey’s Bay Project Royalty,
Labrador, Capada’’ (the ‘‘Qualifying Report’’). William J. Crowl, the author of the Qualifying Report, is a registered
professional geologist in the state of Oregon and a member in good standing of the Australasian Institute of Mining
and Metallurgy, is independent from the Company: and is a ‘‘Qualified Person’’ for the purposes of National
Instrument 43-101 Standards of Disclosure for Mineral Projects (* ‘NI 43-101""). Except where noted below, all of the
technical information below is based upon the Qualifying Report and has been reviewed by the Qualified Person. The
Qualifying Report has been filed on the System for El;ectronic Document Analysis and Retrieval at www.sedar.com.

NI 43-101 contains certain requirements relating to disclosure of technical information in respect of mineral
projects. Pursuant to an exemption order dated December 22, 2004 granted to the Company by the securities regulatory
authorities in each of the provinces of Canada, the information contained in the Qualifying Report with respect to the
Voisey's Bay property is primarily extracted from the technical report effective as of August 31, 2003 (the ‘‘Inco
Report’’) prepared and filed by Inco in accordance with NI 43-101, as well as general information available in the
public domain including the Company’s complete database of public domain data, Inco annual reports, Inco annual
information forms, information available on the Inco website and information available on other websites. The
Qualified Person did not conduct a site visit, did not independently sample and assay portions of the deposit and did
not review the following items prescribed by NI 43-101: (i) geological investigations, reconciliation studies,
independent check assaying and independent audits; (ii) estimates and classification of mineral resources and mineral
reserves, including the methodologies applied by Inco in determining such estimates and classifications, such as check
calculations; or (iii) life of mine plan and supporting documentation and the associated technical-economic parameters,
including assumptions regarding future operating costs, capital expenditures and saleable metal for the mining asset.

The Inco Report includes freight costs incurred at the mine to transport the concentrates, an intermediate product,
to the port, however such expenses are not segregated from the other costs. With the exception of the freight costs,
none of the mine-site costs set out in the Inco Report impact the calculation of royalty amounts expected to be received
by the Company. The Inco Report does not disclose smelting and refining costs as separate costs.

The Qualifying Report presents gross revenues and the anticipated smelter, refining, transportation and marketing
costs as reviewed by Gustavson and found to be reasonable. The Qualifying Report does not include any of the mine
site costs (with the exception of freight costs) bccau;se they are specifically excluded from the calculation of the
Voisey’s Bay Royalty.

Disclaimer Regarding Inco

Inco has not reviewed this prospectus nor the Qualifying Report, and takes no responsibility nor assumes
any liability for the statements in the Qualifying Report and in this prospectus. No express or implied
representation or warranty of any kind has been made by Inco that the contents of the Qualifying Report or
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this prospectus are verified, accurate, suitably qualified, reasonable or free from errors, omissions or other
defects. ‘

In particular, Inco has advised the Company that the Inco Report was prepared to satisfy the technical
requirements of NI 43-101 and was not intended:to be used for purposes of evaluating an acquisition of the
Voisey’s Bay Royalty, for valuing the Voisey’s Bay Royalty for purposes of an offering of securities or for any
purpose other than Inco’s compliance with the!technical requirements of NI 43-101. Gustavson and the
Company did not obtain a copy of the Inco Repori from Inco directly, nor seek consent or approval from Inco
to use the Inco Report. The Company and Gustavson obtained a copy of the Inco Report from the System for
Electronic Document Analysis and Retrieval at www.sedar.com and relied on it as a public document. Neither
Inco nor any of the qualified persons who prepared the Inco Report consented to the use of the Inco Report by
the Company for purposes of evaluating a potential acquisition of the Voisey’s Bay Royalty or for any offering
of securities of the Company. : '

The Inco Report is current only as of its effective date of August 31, 2003. Neither Inco nor any of the
qualified persons who prepared the Inco Report has made or makes any representation to the Company or any
other person in any way relating as to the accuraicy or fitness for any use or purpose of any part of the Inco
Report as currently contemplated by the Company or otherwise. Inco has expressly stated that Inco and each
of the qualified persons who prepared the Inco Report accepts no responsibility or liability to the Company or
any other person for any use of the Inco Report.

No information came to Gustavson’s attention during its review of the data and information contained in
the Inco Report that would cause Gustavson to doubt the integrity of such data and information.

Property Description and Location

The Voisey’s Bay property is located on the northeast coast of Labrador, on a peninsula bordered to the north by
Anaktalak Bay and to the south by Voisey’'s Bay. The nearest communities are Nain, approximately 35 kilometers to
the northeast, and Natuashish, approximately 80 kilometers to the southeast. The site of the Voisey’s Bay property is
centered approximately at latitude 56°10°, longitude 62°00° and extends from 555150E to 556200E and from
6242550N to 6243450N (UTM NADS83 coordinates). The Voisey’s Bay property 1s approximately 900 kilometers
north-northwest of St. John’s, the capital of Newfoundland and Labrador (the ‘‘Province’’).

The government of the Province (the ‘‘Provincial, Government’’) has issued nine mineral licenses consisting of a
total of 1,978 claims (20,012 hectares) to VBNC, a wholly-owned subsidiary of Inco, which cover the main claim
block (the ‘“Main Block’”) of the Voisey’s Bay project. Mineral licenses are issued for a period of five years and may
be extended for three additional five-year renewal periods, for a total of 20 years.

The mineral license numbers and initial expiry dates are as follows:

License i Expiry Date

B866M . . March 21, 2014
B86TM . oot March 21, 2014
6870M ... e November 7, 2014
9143M ..ot e March 21, 2014
9528M .. March 21, 2014
O53AM L. e March 21, 2014
0538M ..o e March 21, 2014
O582M ..o e March 21, 2014
9584M . ... e March 21, 2014

A mineral license does not entitle its holder 1o exiract any minerals from the Voisey’s Bay property covered by
such license. In order to extract minerals, a mining lease must be obtained from the Provincial Government. The
Provincial Government issued a mining lease to VBNC for a period of 25 years, effective 2002 and covering
approximately 1,600 hectares. The mining lease givesi VBNC the exclusive right to extract minerals and carry out
mineral exploration, mining operations or mining processing and develop in, on or under the lands, or part of the lands,
covered by the mining lease, subject to VBNC and,Inco continuing to meet the terms of and conditions of a
development agreement between Inco, VBNC and the Rrovincia] Government.
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On June 11, 2002, VBNC, Inco and the Provincial Government announced that they had reached a non-binding
statement of principles (*‘Statement of Principles”’) covering the commercial development of the Voisey’s Bay
property. The Statement of Principles was approved by the provincial legislature in late June 2002 and, on October 7,
2002, Inco and VBNC signed definitive agreements with the Provincial Government to implement the terms of the
Statement of Principles. The definilive agreements provide for the development of a mine and concentrator processing
plant, a research and development program focusing on hydromet processing technologies, an industrial and
employment benefits program for the Voisey’s Bay property, a timetable for the start and completion of the principal
stages of the Voisey’s Bay property and other key parts and requirements covering the overall development of the
Voisey’s Bay property. The definitive agreements set forth certain obligations of VBNC and Inco to construct and
operate (i) a demonstration plant in the Province as part of the overall research and development program to test
hydromet processing technologies to treat nickel-containing ores or intermediate products from the Voisey’s Bay
deposits and (i1} subject to technical and economic feasibility pursuant to the terms thereof, a commercial processing
facility in the Province by the end of 2011 to treat all of the Voisey’s Bay ores or intermediate products to produce
finished nickel and other products based upon hydromet processing technologies or, if such technologies do not meet
certain technical and/or economic feasibility requirements, as may be determined by one or more agreed upon experts
as provided for in such agreements, a conventional refinery for matte processing. Once the demonstration plant is
completed and has received inlermediate concentrate: product(s) produced by the Voisey’s Bay property for testing,
VBNC and Inco can ship quantities of intermediate product(s) produced by the Voisey’s Bay property containing
nickel and/or cobalt to Inco’s facilities in Ontario and Manitoba for further processing into finished nickel and cobalt
products. Shipments of such Voisey’s Bay intermediate concentrates are limited to certain maximum aggregate
quantities and will end when the construction of the hydromet commercial processing facility is completed. If,
however, a conventional matte refinery is constructed, as referred to above, then this facility would be subject to an
exemption order that would enable quantities of nickel in concentrate to be shipped out of the Province on an annual
basis equivalent to the contained nickel in matte proce:ssed in the conventional matte refinery during such year.

Under the definitive agreements, VBNC and Inco.will also be required, prior to the cessation of the Voisey’s Bay
mining operations in the Province, subject to certain exceptions relating to the availability of such external sources, to
bring into the Province for further processing at the hydromet or conventional matte processing facility to be
constructed in the Province from sources outside the Province, in one or more intermediate forms, quantities of
intermediate product, subject to certain annual minimum quantities, containing in total quantities of nickel and cobalt
equivalents to what was shipped to Inco’s Ontario and Manitoba operations. The definitive agreements also set forth:
(1) VBNC’s and Inco’s commitment to an underground exploration program covering the Voisey’s Bay deposits with
the objective of discovering sufficient nickel-containing mineral reserves for processing beyond Phase I of the Voisey’s
Bay property, (2) the terms under which processing of copper intermediate in the Province would be justified, and
(3) the Province's commitment to (i) a tax regime that will apply to the Voisey’s Bay property, (ii) electric power
rates for the Voisey